KRATOS

FROM STRENGTH TO SUCCESS
DEFENSE & SECUNTY SOLUTIONS

RE: Landlord Consent to Sublease at 2301 Noisette Boulevard, North Charleston, SC 29405
(“Premises™)

Dear Palmetto Railways:

This Jetter is in reference to the sublease dated September 26, 1996, as amended (“Lease’™), between
Palmetto Railways, as successor in interest to the prior authority and landlord (“Landlord™) and
Charleston Marine Containers, Inc. (“Tenant”) for the Premises, which consists of approximately 193,440

square feet.

In accordance with the Lease, Tenant hereby gives Landlord written notice of Tenant’s desire to sublease
approximately 163,440 square feet of the Premises to Carver Maritime LLC (*Subtenant™). A copy of the
ourrent draft of the proposed sublease between Tenant and Subtenant (“Sublease™) is attached hereto as

Exhibit A.

By signing bolow, Landlord horoby consents to the Sublease substantially in the form attached hereto as
Exhibit A, subject to modifications and final agrooment by Subtenant and Tonant, Landlord aluo hereby
acknowlodges and agrees that the rent and other payments due to Tenant under tho Sublease (less broker
foes, expenses, operating costs, otc,) results in excess ront, such that Tenant ehall pay Landlord $49,166
every month to cover Tenant's rental obligations under the Lease and excoss ront from the Sublease,
Additionally, Landlord hereby acknowledges the Lease is in full forcs and effect, Tonant is not in default
or breach of any provisions of the Lease, and any termination notices are withdrawn and void,

Thank you ur attention to this matter,

8 Y, ACKNOWLEDGED & AGREED
. ¢
Z pmmo%

Thomas Mills By: ,
Charleston Marino Containers, Inc, A

Name; : C""/ (O

Title: V) ,9 / =2

f

Bridge Point Corporata Centre w 4820 Easigato Mall w 8an Diego, CA 82121 u Tel: 856.812.7300 ¢ Fax: 868,812.7301 » www.krwicedefense.com



Exhibit A



SUBLEASE AGREEMENT

THIS SUBLEASE (“Sublease”™), dated as of July 5 » 2017, is entered into by
and between Carver Maritime LLC, a New York limited liability company (“Subtenant”) and
Charleston Marine Containers, Inc., a Delaware corporation (“Sublandlord™).

RECITALS

A. Palmetto Railways (*Landlerd™), as landlord, and Sublandlord, as tenant,
entered into that certain lease dated September 26, 1996 (as amended, “Lease”) covering
premises described in the Lease consisting of approximately 193,440 square feet at 2301
Noisette Boulevard, North Charleston, SC 29405 (“Leased Premises”). All capitalized terms
not defined herein shall have the definitions set forth in the Lease.

B. Subtenant desires to sublet the Sublease Premises (as defined below) from
Sublandlord on the terms and conditions contained in this Sublease.

C. The Sublease shall be subject to and conditioned upon Landlord’s written
consent.

NOW, - THEREFORE, in consideration of the mutual covenants and conditions
herein contained, Sublandlord and Subtenant agree as follows:

AGREEMENT

1. Basic Provisions.

1.1 Sublease Premises. The portion of the Leased Premises consisting of
approximately 163,440 rentable square feet and surrounding 14.46 acres on which the premises
are located "Subleased Premises", which Subleased Premises is more particularly identified on
Exhibit A attached hereto.

(a) Subject to the terms and conditions hereof, Sublandlord hereby subleases
to Subtenant and Subtenant hereby subleases from Sublandlord the Subleased Premises, for the
Term (as hereinafter defined). Sublandlord and Subtenant acknowledge that this Sublease is
subordinate to the Lease. Subtenant represents that it has had the opportunity to review the
entire Lease as attached hereto as Exhibit B. Subtenant hereby accepts the sublease of the
Sublease Premises in its “as is” condition and subject to the provisions of the Lease and all
restrictions, covenants, easements, rights-of-way of record, if any, and applicable zoning
regulations regulating the use of the Sublease Premises, and accepts this Sublease subject thereto
and to all matters disclosed thereby. Sublandlord makes no and has made 1o representations or
warranties with respect to the condition of the Sublease Premises or as to its suitability for the
use or uses contemplated by Subtenant.

(b) Sublandlord and Subtenant acknowledge that this Sublease is conditioned
upon the written consent of Landlord. Sublandlord will use reasonable efforts to obtain such
written consent. Subtenant shall cooperate with Sublandlord's efforts and shall promptly provide



evidence of its financial condition and business experience, to the extent required to obtain such
written consent.

(¢)  Sublandlord shall deliver to Subtenant access to and possession of the
Sublease Premises as of the Start Date (as hereinafter defined).

(d) Subtenant and Sublandlord agree that Sublandlord shall remain in
possession and use of the approximately 30,000 square feet of office space and warehouse space
in the Leased Premises that Sublandlord currently occupies, as shown in Exhibit A.

1.2 Term. The term of the Sublease (“Sublease Term”) shall commence on
August 1, 2017 (“Start Date”) and end at the expiration of the term of the Lease on August 31,
2021 (“End Date™). As of the End Date, Subtenant shall surrender the Sublease Premises to
Sublandlord in as good condition and repair as on the Start Date, reasonable wear and tear
excepted, in broom clean condition. Furthermore, Subtenant shall cause all of Subtenant’s
personal property and trade fixtures to be removed from the Sublease Premises as of the End
Date and shall repair any damage caused by the removal thereof. Subtenant agrees that if
Subtenant fails to surrender possession of the Sublease Premises on the End Date then, in
addition to any payment of holdover rent, Subtenant shall be liable to Sublandlord for any and all
losses, damages and expenses that Sublandlord suffers or incurs as a result of such failure to
surrender possession of the Premises and Sublease Premises to Landlord under the terms of the
Lease Agreement. Notwithstanding anything to the contrary contained herein, if for any reason
the Lease shall expire or be terminated prior to the expiration of this Sublease, this Sublease shall
expire and not continue for longer than the Lease.

1.3 Omitted.

1.4 Rent (“Rent™). The initial annual Rent shall be $3.05 per square foot and
shall be payable on a monthly basis ($41,541 per month) on the first day of each month during
the Sublease Term. Subtenant shall pay Rent to Sublandlord in lawful money of the United
States, without offset or deduction, on or before the day on which it is due under the terms of this
Sublease. Rent and all other rent and charges, for any period during the term hereof which is for
less than one full month shall be prorated based upon the actual number of days of the month
involved. Payment of Rent and other charges shall be made to Sublandlord at its address stated
herein or to such other persons or at such other addresses as Sublandlord may from time to time
designate in writing to Subtenant.

1.5 Taxes and Operating Expenses. Subtenant shall be responsible for and
pay for its pro rata share of real estate taxes and operating expenses (including without limitation
utilities) related to the Sublease Premises, subject to any increases in such real estate taxes or
operating expenses. Subtenant’s pro rata share shall mean the percentage determined by dividing
the rentable square footage of the Sublease Premises (as of the Start Date, 163,440 RSF) by the
total rentable square footage of Sublandlord in the Leased Premises (193,440 RSF)
(163,440/193,440 = 84%).

1.6 Security Deposit. Subtenant shall deposit with Sublandlord upon
execution hereof the sum of Forty-one Thousand Five Hundred F orty-One Dollars ($41,541) as




security for Subtenant’s faithful performance of Subtenant’s obligations hereunder (the
“Security Deposit™). If Subtenant fails to pay rent or other charges due hereunder, or otherwise
defaults with respect to any provision of this Sublease, Sublandlord may use, apply, or retain all
or any portion of said deposit for the payment of any rent, or other charge in default, or for the
payment of any other sum to which Sublandlord may become obligated by reason of Subtenant’s
default, or to compensate Sublandlord for any loss or damage which Sublandlord may suffer
thereby. If Sublandlord so uses or applies all or any portion of said deposit, Subtenant shall,
within ten (10) days after written demand therefore, deposit cash with Sublandlord in an amount
sufficient to restore said deposit to the full amount hereinabove stated, and Subtenant’s failure to
do so shall be a breach of this Sublease and Sublandlord may at its option terminate this
Sublease. Sublandlord shall not be required to keep said deposit separate from its general
accounts. If Subtenant performs all of Subtenant’s obligations hereunder, said deposit, or so
much thereof as had not theretofore been applied by Sublandlord, shall be returned without
payment of interest for its use to Subtenant (or at Sublandlord’s option to the last assignee, if
any, of Subtenant’s interest hereunder), after Subtenant has vacated the Sublease Premises and
requested the return of the Security Deposit in writing.

1.7 Permitted Use. Subtenant shall use and occupy the Sublease Premises
only for such uses as permitted under applicable zoning laws and the terms of the Lease, which
-do not directly compete with Sublandlord’s or its affiliates’ business, and for no other purpose.
Subtenant shall not use or permit the use of the Sublease Premises in a manner that is unlawful,
creates waste or a nuisance, or that disturbs owners and/or occupants of, or causes damage to the
Leased Premises, or neighboring premises or properties. Subtenant’s use and occupancy of the
Sublease Premises shall not subject the Sublease Premises to any use which would tend to
damage any portion thereof or which may in any way cause any cancellation of any insurance
policy covering the Leased Premises or any portion thereof,

1.8 Access to Sublease Premises. Subtenant shall have access to the Sublease
Premises 24 hours per day, seven days per week.

1.9 Omitted.

1.10  Electricity & Other Utilities. Subtenant shall be responsible for ensuring
its non-standard electricity usage for the Subleased Premises is separately metered, sub-metered
or stipulated per calculation and agreement between Sublandlord and Subtenant and updated
from time to time, such that Sublandlord shall be reimbursed by Subtenant for any non-standard
electricity usage. Additionally, Subtenant shall be responsible for after-hours costs or separate
HVAC systems that may be required for Subtenant’s areas, including but not limited to
information technology rooms or other secure areas. Overtime charges for HVAC shall be
formulated on a direct cost basis.

1.11  Signage. Upon Landlord and Sublandlord’s prior written consent,
Subtenant may install signage (at Subtenant’s cost) at the Sublease Premises in accordance with
Landlord and Sublandlord’s specifications.

1.12 Omitted.



1.13  Omitted.

1.14  Holdover. Subtenant shall vacate the Sublease Premises at the end of the
Sublease Term. If Subtenant fails to vacate at such time there shall be payable to Sublandlord an
amount equal to one hundred fifty percent (150%) of the Rent paid immediately prior to the
holding over period for each month or part of a month (pro rated for any partial month) that
Subtenant holds over, plus all other payments provided for herein, and the payment and
acceptance of such payments shall not constitute an extension or renewal of this Sublease. In
event of any such holdover, Sublandlord shall also be entitled to all remedies provided by law for
the speedy eviction of tenants, and to the payment of all expenses and attorneys’ fees incurred in
connection therewith. Additionally, in the event of Subtenant’s holdover, Subtenant shall be
liable for and indemnify Sublandlord against any and all costs, penalties, liabilities and expenses
incurred by Sublandlord under the Lease.

1.15  Application of Lease. As applied to this Sublease, the words, “Landlord”
and “Tenant” in the Lease will be deemed to refer to Sublandlord and Subtenant, respectively
under this Sublease. Except as otherwise provided in this Sublease, or except to the extent
inconsistent herewith, the rights and obligations of Landlord and Tenant under the Lease will be
deemed to be the rights and obligations of Sublandlord and Subtenant, respectively, under this
Sublease, and will inure to the benefit of, and be binding on, Sublandlord and Subtenant,
respectively.  All provisions of the Lease shall apply to this Sublease unless specifically
excluded or modified by this Sublease. Sublandlord has delivered to Subtenant a redacted copy
of the Lease to Subtenant, and Subtenant acknowledges receipt of a copy of the Lease from
Sublandlord, which such copy is attached hereto as Exhibit B.

2. Subleasing; Conditions.

2.1 Subleasing. Sublandlord hereby subleases to Subtenant and Subtenant
hereby hires from Sublandlord the Sublease Premises for the Sublease Term, subject to the
terms, covenants and conditions set forth herein and Landlord’s consent. Subtenant covenants
that, as a material part of the consideration for this Sublease, it shall keep and perform each and
all of such terms, covenants and conditions by it to be kept and performed, and that this Sublease
'is made upon the condition of such performance. As it relates to the Sublease Premises,
Subtenant assumes and agrees to perform the Tenant's obligations under the Lease during the
Sublease Term, or as otherwise specifically set forth herein. Subtenant shall not commit or
suffer any act or omission that will violate any legal requirement or any of the provisions of the
Lease.

In order to afford to Subtenant the benefits of this Sublease and of those provisions of the
Lease which by their nature are intended to benefit the party in possession of the Sublease
Premises, and in order to protect Sublandlord against a default by Subtenant which might cause a
default or event of default by Sublandlord under the Lease:

(a) Provided Subtenant shall timely pay all Rent when and as due
under this Sublease, Sublandlord shall pay, when and as due, all base rent,
additional rent and other charges payable by Sublandlord to Landlord under the
Lease;



(b) Sublandlord shall perform its covenants and obligations under the
Lease which do not require for their performance possession of the Sublease

Premises and which are not otherwise to be performed hereunder by Subtenant on
behalf of Sublandlord.

(c) Subtenant shall perform all affirmative covenants and shall refrain
from performing any act which is prohibited by the negative covenants of the
Lease, where the obligation to perform or refrain from performing is by its nature
imposed upon the party in possession of the Sublease Premises. If practicable,
Subtenant shall perform affirmative covenants which are also covenants of
Sublandlord under the Lease at least five (5) days prior to the date when
Sublandlord’s performance is required under the Lease. Sublandlord shall have
the right to enter the Sublease Premises to cure any default by Subtenant under
this Sublease.

(d)  Sublandlord shall have no duty to perform any obligations of
Landlord which are, by their nature, the obligation of an owner or manager of real
property. For example, Sublandlord shall not be required to provide the services
or repairs which the Landlord is required to provide under the Lease. Sublandlord
shall have no responsibility for or be liable to Subtenant for any default, failure or
delay on the part of Landlord in the performance or observance by Landlord of
any of its obligations under the Lease, nor shall such default by Landlord affect
this Sublease or waive or defer the performance of any of Subtenant’s obligations
hereunder except to the extent that such default by Landlord excuses performance
by Sublandlord, under the Lease. Notwithstanding the foregoing, the parties
contemplate that Landlord shall, in fact, perform its obligations under the Lease
and in the event of any default or failure of such performance by Landlord,
Sublandlord agrees that it will, upon notice from Subtenant, make demand upon
Landlord to perform its obligations under the Lease and, provided that Subtenant
specifically agrees to pay all costs and expenses of Sublandlord and provides
Sublandlord with security reasonably satisfactory to Sublandlord to pay such costs
and expenses, Sublandlord will take appropriate legal action to enforce the Lease.

22 Acceptance of Premises.

(a) Subtenant accepts the Sublease Premises in an “as is” condition.

Without limiting the foregoing, Subtenant’s rights in the Sublease Premises are subject to all
local, state and federal laws, regulations and ordinances governing and regulating the use and
occupancy of the Sublease Premises and subject to all matters now or hereafter of record (“Legal
Requirements”). Subtenant acknowledges that neither Sublandlord nor Sublandlord’s agent has
made any representation or warranty as to: (i) the present or future suitability of the Sublease
Premises for the conduct of Subtenant’s business; (ii) the physical condition of the Sublease
Premises; (iii) the expenses of operation of the Sublease Premises; (iv) the safety of the Sublease
Premises, whether for the use of Subtenant or any other person, including Subtenant’s
employees, agents, invitees or customers; the compliance of the Sublease Premises with any
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applicable laws, regulations or ordinances: (v) or any other matter or thing affecting or related to
the Sublease Premises.

{s) Subtenant acknowledges that no rights, easements or licenses are
acquired by Subtenant by implication or otherwise except as expressly set forth herein.
Subtenant will, prior to delivery of possession of the Sublease Premises, inspect the Sublease
Premises and become thoroughly acquainted with their condition. Subtenant acknowledges that
the taking of possession of the Sublease Premises by Subtenant will be conclusive evidence that:
(i) it has inspected the Sublease Premises; (ii) it accepts the Sublease Premises; and (iii) the
Sublease Premises are in good and sanitary order and satisfactory condition at the time such
possession was taken.

3. Lease,

3.1 Performance Directly to Landlord. At any time and on reasonable prior
notice to Subtenant, Sublandlord can elect to require Subtenant to perform its obligations under
this Sublease directly to Landlord, in which event Subtenant will send to Sublandlord from time
to time copies of all notices and other communications it will send to and receive from Landlord.

32  Landlord Default; Consents. Notwithstanding any provision of this
Sublease to the contrary: (i) Sublandlord will not be liable or responsible in any way for any loss,
damage, cost, expense, obligation or liability suffered by Subtenant by reason or as the result of
any breach, default or failure to perform by the Landlord under the Lease; and (ii) whenever the
consent or approval of Tenant, Subtenant, Sublandlord and Landlord is required for a particular
act, event or transaction (a) any such consent or approval by Tenant, Subtenant and Sublandlord
will be subject to the consent or approval of Landlord and (b) should Landlord refuse to grant
such consent or approval, under all circumstances, Tenant, Subtenant and Sublandlord will be
released from any obligation to grant its consent or approval.

3.3 Termination of Lease. If the Lease terminates under the provisions of the
Lease, this Sublease will terminate, unless the Landlord elects to accept this Sublease as a direct
lease between Landlord and Subtenant, and the parties will be relieved from all liabilities and
obligations under this Sublease excepting obligations which have accrued as of the date of
termination; except that if this Sublease terminates as a result of a default by Subtenant under
this Sublease or the Lease, the Subtenant will be liable to the Sublandlord for all damage
suffered by the non-defaulting party as a result of the termination.

3.4 Covenant Of Quiet Enjoyment. Subject to this Sublease terminating, if
Subtenant performs all the provisions in this Sublease to be performed by Subtenant, Subtenant
will have and enjoy throughout the Sublease Term the quiet and undisturbed possession of the
Sublease Premises. Landlord and Sublandlord will have the right to enter the Sublease Premises
at any time, in the case of an emergency, and otherwise at reasonable times, for the purpose of
inspecting the condition of the Sublease Premises and for verifying compliance by Subtenant
with this Sublease and the Lease and permitting Landlord and Sublandlord to perform their
obligations under the Sublease and the Lease.




3.5 Compliance with Covenants, Restrictions and Building Code. Subtenant
shall, at Subtenant’s sole cost and expense, comply with all applicable laws and covenants and
restrictions of record now in force, or which may hereafter be in force, pertaining to Subtenant’s
particular use of the Sublease Premises, including, without limitation, the costs and expenses of
compliance of any of Subtenant’s alterations, additions or improvements made by Subtenant to
the Sublease Premises with all requirements of applicable laws and covenants and restrictions of
record, and Subtenant shall secure any necessary permits therefor and shall faithfully observe, in
the Subtenant’s use of the Premises and Building, all applicable Legal Requirements which are
now in force, or which may hereafter be in force.

4, Maintenance, Repairs, Utility Installations, Trade Fixtures and Alterations.

4.1 Subtenant’s Obligations.

(a) Subtenant shall not commit or suffer any waste or damage to be
committed on any portion of the Premises or Building and shall enforce reasonable workplace
operating practices in order to reasonably reduce the likelihood of waste or damage to any
portion of the Premises or Building, including, without limitation, all Building equipment and
systems.

b) Subtenant shall be responsible for maintaining the Subleased
Premises’ compliance with all applicable Legal Requirements, including but not limited to
Americans with Disabilities Act requirements. Subtenant shall also be responsible for
maintaining the Subleased Premises in good condition, reasonable wear and tear excepted.

(©) If Subtenant fails to perform Subtenant’s obligations under this
Section, Landlord and Sublandlord may enter upon the Subleased Premises after five (5) days’
prior written notice to Subtenant (except in the case of an emergency, in which case no notice
shall be required), and at Subtenant’s expense, perform such obligations on Subtenant’s behalf,
and put the Sublease Premises in good order, condition and repair.

4.2 Utility Installations, Trade Fixtures, Alterations. The term “Utility
Installations” is used in this Sublease to refer to all air lines, power panels, electrical
distribution, security and fire protection systems, communications systems, lighting fixtures,
heating, ventilating and air conditioning equipment, plumbing, and fencing in, on or about the
Sublease Premises. The term “Alterations” shall mean any modification of the improvements
on the Sublease Premises which are approved by Sublandlord and Landlord under the terms of
this Sublease, other than Utility Installations or Subtenant’s trade fixtures. Subtenant shall not
make nor cause to be made any Alterations or Utility Installations in, on, under or about the
Sublease Premises without Sublandlord’s and Landlord’s prior written consent and must be in
compliance with all applicable local, state, and federal laws, regulations and ordinances and any
other applicable requirements under the Lease. Subtenant shall reimburse Sublandlord for any
actual out-of-pocket costs incurred (up to $3,000 per Alteration plan) for engaging third parties
to review any of Subtenant’s proposed plans for Alterations.

5. Insurance: Indemnity.



5.1 Insurance. At all times during the Sublease Term, Subtenant will, at its
sole cost, procure and maintain insurance coverage (but in no event less than the types and
amounts of coverage required from time to time under the Lease when such Subtenant’s
coverage is combined with Sublandlord’s insurance coverage of the Sublease Premises) naming
Sublandlord, as well as Landlord, as an additional insured party in the manner required in the Lease.

Subtenant shall provide Sublandlord and Landlord with insurance certificate of such other evidence of
insurance as required by Sublandlord and Landlord.

5.2 Indemnity. Subtenant shall indemnify, defend (by counsel acceptable to
Sublandlord in its sole discretion), protect and hold Sublandlord and Landlord harmless from and
against any and all liabilities, claims, demands, losses, damages, costs and expenses (including
attorneys’ fees) arising out of or relating to: (i) the death of or injury to any person or damage to
any property on or about the Sublease Premises; (ii) Subtenant’s breach or default under this
Sublease or, to the extent incorporated herein, the Lease; or (iii) the gross negligence or material
misconduct of Subtenant or Subtenant’s employees, contractors, invitees, customers or
representatives. The foregoing shall include, but not be limited to, the defense or pursuit of any
claim or any act on or proceeding involved therein, and whether or not (in the case of claims
made against Sublandlord) litigated and/or reduced to judgment. In case any action or
proceeding is brought against Sublandlord by reason of any of the foregoing matters, Subtenant,
upon notice from Sublandlord, shall defend the same at Subtenant’s expense by counsel
reasonably satisfactory to Sublandlord and Landlord shall cooperate with Subtenant in such
defense. Sublandlord need not have first paid any such claim in order to be so indemnified.

53 Exemption of Sublandlord from Liability. Unless caused by
Sublandlord’s gross negligence or material misconduct, Sublandlord shall not be liable for injury
or damage to the person or goods, wares, merchandise or other property of Subtenant,
Subtenant’s employees, contractors, invitees, customers, or any other person in or about the
Sublease Premises, whether such damage or injury is caused by or results from fire, steam,
electricity, gas, water or rain, or from the breakage, leakage, obstruction or other defects of
pipes, fire sprinklers, wires, appliances, plumbing, air conditioning or lighting fixtures, or from
any other cause, whether said injury or damage results from conditions arising upon the Sublease
Premises or upon other portions of the Building of which the Sublease Premises are a part, from
other sources or places, and regardless of whether the cause of such damage or injury or the
means of repairing the same is accessible or not. Sublandlord shall not be liable for any damages
arising from any act or neglect of any other tenant of Sublandlord nor from the failure by
Sublandlord to enforce the provisions of any other lease in the Leased Premises. To the extent
permitted by law, Sublandlord shall under no circumstances be liable for injury to Subtenant’s
business or for any loss of income or profit therefrom.

6. Assignment and Subletting.

6.1 Terms and Conditions of Assignment. The terms and conditions of

assignment and subletting shall be covered by the Lease. When the consent of Landlord is
required thereunder, the consent of Sublandlord shall also be required. Sublandlord’s consent to
any assignment or sublease by Subtenant shall be in Sublandlord’s sole discretion.



6.2 Consents. Any attempted assignment or subletting, without Sublandlord’s
consent shall be null and void and of no effect. No permitted assignment or subletting of
Subtenant’s interest in this Sublease will relieve Subtenant of its obligations to pay the rent or
other sum or charge due hereunder and to perform all the other obligations to be performed by
Subtenant hereunder. The acceptance of rent by Sublandlord from any other person shall not be
deemed to be a waiver by Sublandlord of any provision of this Sublease or to be a consent to any
subletting or assignment. Consent to one sublease or assignment shall not be deemed to
constitute consent to any subsequent attempted subletting or assignment. Sublandlord, at
Sublandlord’s sole discretion, may refuse any Subtenant or Assignee which is a competitor of
Sub landlord or is deemed financially unsuitable.

7. Breach by Sublandlord. Sublandlord shall not be deemed in breach of this
Sublease unless Sublandlord fails within a reasonable time to perform an obligation required to
be performed by Sublandlord.

8. Sublandlord’s_ Recapture Option. Upon ninety (90) days’ written notice,
Sublandlord shall have a continuing right to recapture up to 100,000 square feet of the Sublease
Premises, such that Subtenant’s Subleased Premises Rent and other obligations shall be reduced
in proportion to such recaptured space.

9. Notices.

9.1  Notice Requirements. All notices required or permitted by this Sublease
shall be in writing and may be delivered in person (by hand or by messenger or courier service)
or may be sent by certified or registered mail, return receipt requested, with postage prepaid, or
nationally recognized overnight delivery service, or by facsimile transmission during normal
business hours, and shall be deemed sufficiently given if served in a manner specified in this
Section 8. The parties’ addresses for notice shall be as follows:

Sublandlord: c/o Kratos Defense & Security Solutions,
Inc.
4820 Eastgate Mall, Suite 200
San Diego, CA 92121
Attn: General Counsel

Subtenant: Carver Maritime, LLC
1400 Pierside Street
Building 190 Suite D
Charleston, SC 29405

With a copy to:

Carver Companies

Attn: George D. McHugh, Esq.
494 Western Turnpike
Altamont, NY 12009



Either party may by written notice to the other specify a different address for notice purposes. A
copy of all notices required or permitted to be given to Sublandlord hereunder shall be
concurrently transmitted to Landlord at the address set forth in the Lease or such party or parties
at such addresses as Sublandlord may from time to time hereafter designate by written notice to
Tenant,

9.2 Date of Notice. Any notice sent by registered or certified mail, return
receipt requested, shall be deemed given on the date of delivery shown on the receipt card, or if
no delivery date is shown, the postmark thereon; failure to accept delivery shall be deemed
effective delivery. If sent by regular mail, the notice shall be deemed given forty-eight (48)
hours after the same is addressed as required herein and mailed with postage prepaid. Notices
delivered by overnight courier that guarantees next day delivery shall be deemed given on the
next business day. If any notice is transmitted by facsimile transmission or similar means, the
same shall be deemed served or delivered upon telephone or facsimile confirmation of receipt of
the transmission thereof, provided a copy is also delivered via personal delivery or mail. If
notice is received on a Saturday or a Sunday or a legal holiday, it shall be deemed received on
the next business day.

10. Miscellaneous.

10.1  Brokers. Sublandlord and Subtenant each warrant that they have dealt
with no real estate broker(s) (“Broker(s)”) in connection with this transaction, and that no
commissions shall be owed to or claimed by any Brokers.

102 Attorneys® Fees. If there is any legal action or proceeding between
Sublandlord and Subtenant to enforce any provision of this Sublease or to protect or establish
any right or remedy of either Sublandlord or Subtenant hereunder, the non-prevailing party to
such action or proceeding will pay to the prevailing party all costs and expenses, including
reasonable attorneys’ fees incurred by such prevailing party in such action or proceeding and in
any appearance in connection therewith, and if the prevailing party recovers a judgment in any
such action, proceeding or appeal, such costs, expenses and attorney’s fees will be determined by
the court or arbitration panel handling the proceeding and will be included in and as a part of the
Jjudgment.

10.3  Corporate Authority. Each of the persons executing the Sublease on
behalf of Subtenant hereby covenants and warrants that: (1) Subtenant is a duly authorized and
existing company; (ii) Subtenant is qualified to do business in the State of South Carolina; (iii)
Subtenant has full right and authority to enter into this Sublease; and (iv) each of the persons
executing on behalf of Subtenant is authorized to do so,

104 Counterparts. This Sublease may be executed in any number of
counterparts, each of which shall be deemed to be an original and all of which taken together
shall comprise but a single instrument

10.5 No Encumbrance. Subtenant shall not voluntarily, involuntarily or by
operation of law mortgage or otherwise encumber all or any part of Subtenant’s interest in the
Sublease or the Sublease Premises.
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10.6  Governing Law. This Sublease shall be governed by and construed in
accordance with the laws of the State of South Carolina. Subtenant hereby consents to the
personal jurisdiction and venue of any South Carolina state court located in the City of
Charleston, and United States District Courts for the District of South Carolina, and any
successor court, and the service or process by any means authorized by such court.

10.7  Successors and Assigns. Subject to the provisions of this Sublease and the
Lease relating to assignment and subletting, this Sublease shall be binding upon, and shall insure
to the benefit of the parties’ respective representatives, successors and assigns.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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The parties hereto have executed this Sublease effective as of the date set forth above.

By SUBLANDLORD: By SUBTENANT:
Charleston Marine Containers. Inc. Carver Maritime LLC
/$) a New York limited liability company
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EXHIBIT A

[Layout of Subleased Portion of]
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EXHIBIT B

[Redacted Copy of Lease]
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All correspondence in connection with
this contract should include reference
to N62467-96-RP-00243

LEASE
BETWEEN
THE UNITED STATES OF AMERICA
AND
CHARLESTON NAVAL COMPLEX REDEVELOPMENT AUTHORITY

THIS LEASE, made this {'2 day of ﬁggﬁmbeﬁ , 1996, by and
between THE UNITED STATES OF AMERICA, acting by and through the Department of the

Navy, hereinafter called the "Government”, and the CHARLESTON NAVAL COMPLEX
REDEVELOPMENT AUTHORITY, hereinafter called the "Lessee"; .

WITNESSETH:

WHEREAS, Government has declared Premises surplus at the Charleston Naval
Complex, North Charleston, South Carolina, and Lessee has immediate need to use these

Premises; and

WHEREAS, the Secretary oftheNavy, pursuant to the provisions of 10 U.S.C. 2667 (f)
(1), has determined that this lease will facilitate state and local economic adjustment efforts

pending its final disposition of the real and personal property; and

~ WHEREAS, the Secretary of the Navy, pursuant to the provisions of 10 U.8.C. 2667 (f)
(2), has determined that a public interest will be served as a result of this lease and the fair
market value of the lease is not compatible with such public benefit; consideration for this lease

will be at less than the fair market value; and

WHEREAS, the Lessee, a public body, corporate and politic, created and orgamzed under
Chapter 12 of Title 31, Code of Laws of South Carolina, with the power to acquire and dispose
of Federal Military Installations, desires to lease certain property declared surplus by the

Government; and

WHEREAS, the Secretary of the Navy has consulted with the appropriate Environmental
Protection Agency administrator and a determination has been made that the environmental
condition of the property proposed for leasing is such that the lease of the property is advisable;

and
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WHERFAS, Lessee is recognized by the Secretary of Navy, through the Office of
Economic Adjustment, as the local redevelopment authority with the responsibility for the
redevelopment of the Charleston Naval Complex, North Charleston, South Carolina.

NOW THEREFORE, in consideration of the terms, covenants, and conditions
hereinafter set forth, Government and Lessee hereby agree as follows:

1. LEASED PREMISES. Government does hereby lease, rent, and demise to Lessee,
and Lessee does hereby hire and rent from Government Buildings 64, NSC-66, and NSC-67
together with all improvements, containing approximately 193,440 square feet of space shown on
the drawing marked Exhibit "A" and associated personal property marked as Exhibit "B",
attached hereto and by reference made a part hereof (the "Premises”), together with the right of
ingress and egress to the premises across, adjacent or nearby roads of the Government which lead
to a reasonably convenient public road or roads, and also together with land sufficient for
parking, storage and rail access to service operations of the Premises marked as Parcel B on
Exhibit “A1”, attached hereto and by reference made a part hereof, and provided that a Finding
of Suitability to Lease is completed, Parcel C on Exhibit “A1”, or such substitute land as may be
necessary to provide sufficient parking, storage and rail access for operations of the premises.
Ingress, egress and parking will be afforded in accordance with paragraph 30 of this lease.

2. TERM. The term of this lease shall be for a period beginning on September 1, 1996,
and ending at 11:59 P.M. on August 31, 2021, unless sooner terminated in accardance with the

provisions of Paragraph 14, Termination.

3. RENT.

3.1 In lieu of cash renta! the Lessee shall provide protection and maintenance/repair

services for the leased premises as described in Paragraph 12. It is understood by the Lessee that
since the subject property is being leased for less than fair market value and the lease permits the

property to be sublet, the rents from the subleases must be applied to the protection, maintenance,
repair, improvements, and costs of the premises leased or any property at the entire Charleston

Naval Complex.

3.2 Lessee shall keep adequate records and books of account showing the actual cost

to it of all items of labor, material, equipment, supplies, services, and other items of cost of any
nature constituting an item of actual cost incurred by it directly in the performance of any item of
work or service in the nature of the repair, protection and maintenance services described in
paragraph 12 to be provided the leased premises as in-kind consideration for rent. Lessee shall
provide Government with access to such records and books of account and proper facilities for

inspection thereof at all reasonable times. All information obtained from said records and books
of account shall be deemed confidential.

3.3 COMMON SERVICES: The cost of common services (as defined herein) will be
-allocated to the lessee of the premises based on a square foot charge as follows:



Basewide common services
(as appropriated in the Caretaker Budget)
= Common services rate per square foot

7 million square feet (Total Base Facility)

Inall of the lease, the resulting costs of common services shall not
exceed per square foot of building area. The first payment of common
services shall be paid on 1 September, 1999. Thereafier, payments are due quarterly. Annually
the common services fee will be computed and provided to the lessee no later than 1 August each
year. Any of these common services assumed by the lesse¢ or no longer provided by the Navy
shall be deleted from the fee calculations and shall be reflected in the new rate. The fee shall be
payable by check made payable to the U.S. Treasury and forwarded to the Commanding Officer,
Southern Division, Naval Facilities Engineering Command. The annual fee shall be computed
by multiplying the Common services rate by leased square footage. “Common services” are
defined as common ground areas and roads maintenance, basewide environmental compliance,
pest control services, maintenance of storm sewer, secunty utility maintenance, fire protection
and administrative requirements associated with these services. Nothmg in thig lease commits -
the lessor to continuing to provide and/or maintain the common services referenced herein. The

lessor’s obligation to pay or reimburse any costs associated with the common services
referenced herein is subject to the availability of appropnated Mds, and nothing in this
Agreement will be interpreted to require obligations or payments by the Federal Government in
violation of the Anti-Deficiency Act (31 U.S.C. Section 1341). The extent of the common
services that the lessor will provide during this period is limited to that which can be purchased
from the lease proceeds received under this section for common services, plus caretaker funds

appropnated by Congress and available for this purpose.

4. LUSE OF LEASED PREMISES.

4.1 The sole purpose for which the Premises may be used, in the absence of prior
written approval by the Government, for any other use, is for the conducting of industrial
manufacturing purposes. The Lessee understands and acknowledges that this lease is not and
does not constitute a commitment by Government with regard to the ultimate disposal of the
Premises, in whole or in part, to Lessee or any agency or instrumentality thereof,, or to any
sublessee. The lease may be terminated by Government as provided by the terms of the lease,

and Lessee agrees to and acknowledges such terms,

4.2 Lessee shall not undertake any activity that may affect an historic or archeological
property, including excavation, construction, alteration or repairs of the Premises, without the
approval of the contracting officer and compliance with Sec. 106 of the National Preservation
Act, 16 U.S.C. 470, and the Archaeological Resource Protection Act, 16 U.S.C. 470 aa. Buried
cultural materials may be present on the Premises, If such materials are encmznteted, Lessee

shall stop work immediately and notify the contracting officer,



5. ASSIGNMENT OR SUBLETTING.

5.1 Lessee shall neither transfer nor assign this lease or any interest therein or any
property on the Premises nor sublet the Premises or any part thereof or any property thereon, nor
grant any interest, privilege, or license whatsoever in connection with this lease without the prior
written consent of Government. Such consent shall not be un:easonahly withheld or delayed.
Every sublease shall contain the Environmental Protection provisions set forth in Paragraph 13.

5.2 Any sublease granted by Lessee shall contain a copy of this lease as an attachment
and be subject to all of the terms and conditions of this lease and shall terminate immediately
upon the expiration or any earlier termination of the lease, without any liability on the part of
Government to Lessee or any sublessee. Under any sublease made, with or without consent, the
sublessee shall be deemed to have assumed all of the obligations of Lessee under this lease. No
sublease shall relieve Lessee of any of its obligations hereunder.

5.3 For any sublease, Lessee shall use only a lease form approved by Government.
Lessee shall furnish Government, for its prior written consent, a copy of each sublease it
proposes to execute. Such consent may include the requirement to delete, add, or.change
provisions in the sublease instrument as Government shall deem necessary to protect its interests.
Consent to any sublease shall not be taken or construed to diminish or enlarge any of the rights
or obligations of either of the parties under the lease. Should a conflict arise between the
provisions of this lease and a provision of the sublease, the provisions of this lease shall take
precedence. Upon its execution, a copy of the sublease shall immediately be furnished to the

Government,

6. .IQINIINSPEQIIQERE&RI A joint inspection has been conducted by
representatives of Lessee and Government, of the Premises, including all personal property and a

complete inventory of Government real and personal property has been made, A report has been
made of the condition of the Premises, including personal property, and any deficiencies which -
were found to exist have been noted in such report. Each inventory is identified by building or
facility number, and signed and dated by both parties to the lease. The Joint Inspection Report

is attached to the lease as Exhibit "C". Allrelaiedpemonalpmpertymabuﬂdmg,unless
specifically exempted by the terms and conditions of this lease, is intended to remain with that
building. All real and personal property delivered to Lessee shall be delivered "as is, where is",
and, as such, Government makes no warranty as to such real and personal property either as to
their usability generally or as to their fitness for any particular purpose. Any safety and/or health
hazards identified shall be corrected at Lessee's expense prior to use and occupancy. Such safety
and/or health hazards shall be limited to those identified in the attached Joint Inspection Report.
Should this Lease terminate and not be succeeded by either another lease, or a conveyance of title
to the premises, or by active negotiation for either lease or conveyance, Lessee shall turn over to
Government the Premises in the same condition in which they were received, reasonable wear
and tear and acts of God excepted; provided, nevertheless, Lessee may at its expense and with
prior approvél of Government, which approval shall not be unreasonably delayed, (a) replace any
personal property with personal property of like kind and utility, (b) repair any personal property

4



in a good and workmanlike manner, and (c) dispose of any worn out, obsolete or non-functioning

W}DLEASE An Envn'onmental Baselme Survey for Lease (EBSL) and Finding
of Suitability to Lease (FOSL) are attached as Exhibit "D" and made a part of this lease, The
EBSL sets forth the existing environmental conditions of the Premises as represented by the
baseline survey which has been conducted by the Government and the FOSL sets forth the basis
for the Government's determination that the Premises is suitable for leasing. Lessee is hereby
made aware of the notifications contained in the FOSL attached hereto as Exhibit "D" and shall
comply with the Lease restrictions set forth therein.

8. ALTERATIONS. No additions to, or alterations of, the premises, facilities
including ground excavation shall be made without the prior written consent of the Contracting
Officer which consent shall not be unreasonably withheld or delayed. Such consent may involve
a requirement to provide the Government with a performance and payment bond satisfactory to it
in all respects and other requirements deemed necessary to protect the interests of the
Government. Upon termination of the lease or by revocation or surrender of any sublease, to the
extent directed by Government, Lessee shall, at the option of Government, eithm

8.1 Promptly remove all alterations, addmons, beﬁennent’s and improvements made
or installed and restore the premises, facilities, orrelatedpersonal property to the same or as
good condition as existed on the date of entry under ’dus lease, reasonable wear and tear

excepwd, or
8.2 Abandon such additions or aitmaﬁons in place, at which time title to said
alterations, improvements, and additions shall vest in Government. Provided in either event all

personal property and trade fixtures of tenant or any third person may be removed and tenant
shall repair any damages to the leased premises resulting from such removal.

9. ACCESS BY GOVERNMENT. In addition to access required under Paragraph 13, at
all reasonable times throughout the term of this lease, Government shall be allowed access to the
Premises for any purposes upon notice to Lessee. Government normally will give Lessee or any
sublessee 24-hour prior notice of its intention to enter the Premises unless it determines the entry
is required for safety, environmental, operations or security purposes. Lessee shall have no claim
on account of any entries against the United States or any officer, agent, employee or contractor,
therefore, all necessary keys to the buildings and Premises occupied by Lessee or any sublessee
shall be made available to Government upon request.

10, UTILITIES. Procurement of utilities, i.e., electricity, water, gas, steam, sewer,
telephone, and trash removal will be the responsibility of the Lessee. In the event that the
Goyernment shall furnish Lessee with any utilities or setvwesmamtmmdbyﬁxe(}ovemment
whmhLaseemayreqmremconnccﬂOnmthﬁsuseoftherses,Lcssecshaﬂpaythc
Gevemmcntthecostmcmedmprowdmg such utilities or services thereforinaddmontothe



established by the local utility provider of such utility or service. Total Charges to be collected
may include any overhead cost to Government to operate and maintain the service. The method
of payment of such charges will be determined by the local Government representative in
accordance with applicable laws and regulations on such basis as the local Government
representative may reasonably establish. The Lessee at its sole cost shall install metering devices
for utilities serving the leased premises prior to its occupancy of the premises, and the volume of
utilities used by Lessee shall be determined by such metering devices. It is expressly agreed and
understood that the Government in no way warrants the continued maintenance or adequacy of
any utility or service furnished by it to Lessee.

11. NO INTERFERENCE

11.1 The Government and the Lessee will coordinate the conduct of any joint

occupancy of the premises if required for the performance of environmental cleanup or
restoration actions by the Government, EPA, State of South Carolina or their contractor.

11.2 Lessee shall not conduct operations, nor make any alterations, that would interfere
with or otherwise restrict Navy operations or environmental clean-up or restoration actions by
the Navy, Environmental Protection Agency (EPA), State of South Carolina, or their contractors.
Cleanup, restoration, or testing activities for environmental purposes by these parties shall take
priority over Lessee's use of the Premises in the event of any conflict.

12. WMAMIEHANQE&E&S&CB& Lessee shall furnish all labor,

supervision, materials, supplies, and cqmpment necessary to furnish the maintenance and repair
of the following building systems and appurtenances: structural, fencing, plumbing, electrical,
heating and cooling systems, exterior unhty systems, pavement and ground maintenance,
(mcludmg grass cutting, shrub trimming, and tree removal), pest control to make sure the
premises remain free from rodents, insects, termites, and animals, refuse removal and security
and fire protection necessary for the protection of the Premises. Government shall not be required -
to furnish any services or facilities or to make any repair or alteration in or to the Premises.
Lessee hereby assumes the full and sole responsibility for the protection, maintenance and repair
of the Premises as set forth in this paragraph. For specifics as to such protection and
maintenance and repair required to be provided by Lessee hereunder the following provisions .

shall apply:

' 12.1 Maintenance & Repair. The degree of maintenance and repair services to be
furnished by Lessee hereunder shall be that which is sufficient to assure weather tightness,
structural stability (excluding any seismic retrofit and/or modifications to foundations resulting
from extraordinary natural occurrénces such as earthquakes and landslides), protection from fire
hazards or erosion, and elimination of safety and health hazards, which arise during the term of
the Lease and which are not caused by the actions of the Government or its employees,
contractors, or agents, so that the Premises being serviced will remain in the conditionIn which
they exist at the commencement of the lease as documented in the Joint Inspection Report
prepared pursuant to paragraph 6, ordinary wear and tear and acts of God excepted. This does
not apply to any pre-existing defective conditions (exclusive of safety and/or health hazards) of




the Premises belonging to the Government which were identified as defective at the time of the
joint inspection, such defects being noted and included in the Joint Inspection Report. Any
repair to correct such pre-existing defective conditions shall be at the Lessee's option and
expense. The Government, upon due notice, may inspect the premises, facilities, and related
personal property to insure performance of the maintenance set forth herein,

12.2 Exterior Utility Systems The Lessee is responsible for the repair and maintenance
of all exterior utility distribution lines, connections, and equipment which solely supports their
facilities. This responsibility extends from the facilities leased to the point of connection with
the utility system which serves users other than the Lessee. These systems include but are not
limited to: heating plants, steam lines, traps, high voltage transformers, substations, power
distribution lines (overhead and underground), poles, towers, gas mains, water and sewage
mains, water tanks, fire protection systems, hydrants, lift stations, manholes, isolation valves,
meters, storm water systems, catch basins, ete.

12.3 Refuse Removal. Debris, trash and other useless materials shall be promptly
removed from the premises, and the area of work shall be kept reasonably clean and free of
useless materials at all times. At completion of the lease, the area of work and the Premises shall
be left without containers, Lessee's equipment, and other undesirable materials, and in an

acceptably clean condition.

- 12.4 Security Protection. L&eseeshallpmvzdesecuntytoassuresecuntyandsafetyof
the Premises. Any crimes or other offenses, including traffic offenses and crimes and offenses
involving damage to or theft of Government property, shall be reported to the appropriate state or
lo¢al municipal authorities for their mvmgatxon and disposition and to Government as property

OWIer.

12.5 Fire Protection. Lessee shall be responsible for fire protection of the Premises.

13EMIRQWALERQIEQHOLLRRQXISIQM&

13.1 Lessee and any sublessee shall comply with the applicable environmental laws
and regulations and all other Federal, state, and local laws, regulations, and standards that are or
may become applicable to Lessee's activities on the Premises.

13.2 Lessee and any sublessee shall be solely responsible for obtaining at its cost and
expense any environmental permits required for its operations under the lease, independent of
any existing permits. Copies of all required permits shall be provided to the Government.

13.3 Lessee shall, to the extent permitted by South Carolina law, indemnify and hold
harmless Government from any costs, expenses, liabilities, fines, or pepalties resulting from
discharges, emissions, spills, storage, disposal, arising from Lessee's occupancy, use or
operations, or any other action by Lessee or any sublessee giving rise to Government liability,
civil or criminal, or responsibility under Federal, state, or local environmental laws. This
provision shall survive the expiration or termination of the lease, and Lessee's obligations



hereunder shall apply whenever Government incurs costs or liabilities for Lessee's actions. The
Government shall indemnify and hold harmless, Lessee to the extent authorized in Section 330 of

P.L. 102-484, Division A, Title 111, Subtitle C..

13.4 Government's rights under this lease specifically includes the right for
Government officials to inspect upon reasonable notice the leased premises for compliance with
environmental, safety, and occupational health laws and regulations, whether or not Government
is responsible for enforcing them. Such inspections are without prejudice to the right of duly
constituted enforcement officials to make such inspections. At all reasonable times throughout
the term of this lease, Government shall be allowed access to the premises for any purposes upon
notice-to the Lessee. Government normally will give the Lessee or sublessee twenty-four (24)
hours prior notice of its intention to enter the Premises unless it determines the entry is required
for safety, environmental, operations, or security purposes. The Lessee shall have no claim on-
account of any entries against the United States or any officer, agent, employee or contractor;
therefore, all necessary keys to the buildings and facilities occupied by Lessee or any sublessee
shall be made available to Government upon request..

13.5 The Naval Complex, Charleston, has not been identified as a National Priority
List (NPL) Site under the under the Comprehensive Environmental Response Compensation and
Liability Act (CERCLA) of 1980, as amended, and as such is not subject to any Inter-Agency

Agreement.

'13.6 The Navy, EPA, and South Carolma Department of Health and Environmental

Control (DHEC) and their officers, agents, employees, contractors, and subcontractors have the
right, upon reasonable notice to the Lessee and any sublessee, to enter upon the leased prezmses
for the purposes enumerated below and for such other purposes consistent with any provision of

the Installation Restoration Program (IRP)

13.6.1 To conduct investigations and surveys, including, where necessary, drilling,
soil and water sampling, testpitting, testing soil borings, and other activities related to the IRP.

i

13.6.2 To inspect field activities of the Government and its contractors and
subcontractors in the IRP.

13.6.3 To conduct any fest or survey required by EPA or DHEC relatmg to the
implementation of these programs or environmental conditions at the leased premises or to verify

any data submitted to the EPA or DHEC by the Government relating to such conditions.

13.6.4 To construct, operate, maintain, or undertake any other response or
remedial action as required or necessary under the IRP, including, but not limited to, monitoring
wells, pumping wells, and treatment facilities.

13.7 Lessee further agrees that in the event of any assignment or sublease of the
Premises, it shall provide to the EPA and DHEC by certified mail a copy of the agreement or
sublease of the Premises within fourteen (14) days after the effective date of such transaction.



Lessee may delete the financial terms and any other proprietary information from the copy of any
agreement of assignment or sublease furnished pursuant to this condition.

13.8 The Lessee shall strictly comply with the hazardous waste requirements under the
Resource Conservation and Recovery Act (RCRA) and the State of South Carolina's equivalent.
- Except as specifically authorized by the Government in writing, the Lessee must provide at its
own expense such hazardous waste management facilities, complying with all laws and
regulations. Government hazardous waste management facilities will not be available to the
Lessee. Any violation of the requirements of this condition shall be deemed a material breach of

this Lease.

. 13.9 Lessee shall not conduct or per;nit its sublessee’s to conduct, any subsurface
excavation, digging, drilling or other disturbance of the surface without the prior written
approval of the Government :

13.10 DOD Component accumulation points for hazardous and other wastes will not
be used by the Lessee or any sublessee. Neither will the Lessee or sublessee permit its hazardous
wastes to be commingled with hazardous waste of the DOD Component.

13.11 The Lessee shall have a Government-approved plan for mpondmg to hazardous
waste, fuel, and other chemical spills prior to commencement of operations on the Premises.
Such plan shall be independent of Naval Base, Charleston, South Carolina, and, shall not rely on
use of installation personnel or equipment. Should the Government provide any personnel or
equipment, whether for initial fire response and/or spﬂl containment, or otherwise on request of
the Lessee, or because the Lessee was not, in the opinion of the said officer, conducting timely
cleanup actions, the Lessee agrees to rezmbmse the Government for its cost.

13.12 The Lessee shall not construct or make or permit its sublessees or assigns to
construct or make any substantial alterations, additions, or improvements to or installations upon
or otherwise modify or alter the Premises in any way which may adversely affect the cleanup,
human health, or the environment without the prior written consent of the Government. Such
consent may include a requirement to provide the Government with a performance and payment
bond satisfactory to it in all respects and other requirements deemed necessary to protect the
interests of the Government. For construction of alterations, additions, modifications,
improvements or installations (collectively "work") in the proximity of operable units that are
part of a National Priorities List (NPL) Site, such consent may include a requirement for written
approval by the Government's Remedial Project Manager in addition to the approval by the
Contracting Officer. Except as such written approval shall expressly provide otherwise, all such
approved alterations, additions, modifications, improvements, and installations shall become
Government property when annexed to the Premises.

13.13 Storage, treatment, or disposal of toxic or hazardous materials on the leased
premises is prohibited except as authorized by the Government in accordance with 10 U.S.C.

2692.



13.14 The Lessee and its sublessees do not hereby assume any liability or
responsibility for environmental impacts and damage caused by the Government's use of toxic or
hazardous wastes, substances or materials on any portion of the Premises, or the tract of which
the Premises is a part, prior to the beginning date of this lease. The Lessee and its sublessees
have no obligation under this Lease to undertake the defense of any claim or action, whether in
existence now or brought in the future, arising out of the use of or release of any foxic or
hazardous wastes, substances, or materials on or from any part of the Premises, or the tract of
which the Premises is a part, prior to the beginning date of this lease. Further, the Lessee and its
sublessees have no obligation under this lease to undertake environmental response, remediation,
or cleanup relating to such use or release. For the purposes of this paragraph , "defense" or
"environmental response, remediation, or cleanup” include (but are not limited to) liability and
responsibility for the costs of damage, penalties, legal and investigative services relating to such
use or release. Provided, however, that should Lessee receive actual knowledge of any pre-
existing but previously undetected environmental condition which poses an immediate and
adverse impact to occupants' health or to the environment and which requires expedient response
to mitigate demages, the Lessee shall provide notice to the Government as soon as may be
practical under the circumstances; provided, further, Lessee shall not have any affirmative
obligation to conduct any environmental investigations. For purposes of thig paragraph, “actual:
knowledge" shall mean the actual knowledge of a person of authority with Lessee (such as an
Authority member, officer, director or executive director of the Lessee) and shall exclude any
facts known to an employee, contractor, sub-contractor, suh~imee, agent, invitee, guest or
licensee of Lessee which is not in fact made known to a person of authority with Lessee.

13.15 The Lessee and any sublessee shall provide prior written notification to the
Government of any articles, tools, equipment, or devices brought on-site which contain
radioactive material. Examples of potential radiological sources include radium-containing dials,
gauges, and illuminators; tritium in illuminators and exit signs; thorium in optical lenses or
welding consumables (e.g., grinding dust from thoriated electrodes); abrasive blasting material;
or any radioactive source used for calibration, medical diagnosis or therapy, or industrial
radiography. The Lessee is responsible for removal of any such potential radiological material

upon termination of the Lease.

13.16 The Lessee agrees to comply with the provisions of any health or safety plan in
effect under the IRP during the course of any of the above described response or remedial
actions. Any inspection, survey, investigation, or other response or remedial action will, to the
extent practicable, be coordinated with representatives designated by the Lessee and any
sublessee. The Lessee and any sublessees, assignees, licenses, or invitees shall have no claim
account of such entries against the Government or any officer, agent, employee, contractor, or
subcontractor thereof. In addition, the Lessee shall comply with all applicable Federal, State, and
local occupational safety and health regulations applicable with respect to its use of the Premises
during the term of this lease. Nothing herein shall obligate the Government to compensate ‘
Lessee or eny third person for any lost profits, lost opportunities, wages or operating expenses or
any other costs incurred as a result of Lessee's cooperation pursuant to this paragraph.

10
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14. TERMINATION.

" 14.1 Termination by Government. The Government shall have the right to terminate
14.1.1 If the lessee is tendered fee ownership of the leased premises and fails to
accept such ownership within ohe hundred eighty days (180) of written notice of such offer.

14.1.2 Upon ten (10) day notice in the event of a national emergency as declared
by the President or the Congress of the United States; or

14.1.3 Inthe event of breach by the Lessee of any terms and conditions hereof. In
the event of a breach involving the performance of any obligation, the Lessee shall be afforded
thirty (30) days from the receipt of the Government's notice of intent to terminate to complete
the performance of the obligation or otherwise cure the subject breach and avoid termination of
this Lease. In the event that the Government shall elect to terminate this Lease on account of the
breach by the Lessee of any of the terms and conditions, the Government shall be entitled to

recover and the Lessee shall pay to the Government:

14.1.3.1 The costs incurred in resuming possession of the Leased
Premises. Bl , ,

14.1.3.2 The costs incurred in performing any obligation on the part of the
Lessee to be performed hereunder. A

14.13.3 An amount equal to the aggregate of any maintenance
obligations, and charges assumed hereunder and not paid or satisfied, which amounts shall be
due and payable at the time when such obligations, and charges would have accrued or become

due and payable under this Lease.

14.2 Termination by Lessee, The Lessee shall have the right to terminate this Lease
upon thirty (30) days written notice to the Government in the event of breach by the Government
of any of the terms and conditions hereof. In the event of a breach involving the performance of
any obligation, the Government shail be afforded thirty (30) days from the receipt of the Lessee’s
notice of intent to terminate to complete performance of the obligation or otherwise cure the
subject breach and avoid termination of this Lease. The Lessee shall also have the right to
terminate this Lease in the event of damage to or destruction of all of the Premises or such a
substantial portion thereof as to render the Premises incapable of use for the purposes for which

it is leased hereunder, provided:

(8) The Government either has not authorized or directed the repair, rebuilding, or
replacement of the improvements or has made no provision for payment for such repair,
rebuilding, or replacement by application of insurance proceeds or otherwise, and
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(b) That such damage or destruction was not occasioned by the fault or
negligence of the Lessee or any of its officers, agents, servants, employees, subtenants, licensees,
or invitees, or by any failure or refusal on the part of the Lessee to fully perform its obligations
under this Lease,

14.2.1 Lessee shall have the right to terminate this lease upon written notice to
Government given at any time within thirty (30) days from date hereof if Lessee shall not have
received a fully executed sub-lease with respect to the Premises with a sub-tenant and upon such
terms and conditions as shall be acceptable to lessee in Lessee's sole discretion. This provision
in no way alters the Government's right to approve the terms and conditions of each sublease

under paragraph 5.3.

14.2.2 Lessee shall have the right to terminate this lease in whole or in part by thirty
(30) days prior written notice to Government given at any time if any sublease of all or a portion
of the leased premises shall terminate for any reasod.

. 14.2.3 If any utility (see paragraph 10), or any municipal fire or police protection,
which is necessary for Lessee's proposed use of the Premiscs shall be unavailable to the
Premises, at any time dtmngthctcrmofthls lease, Lessee may terminate this lease by written
notice to Government. Upon the giving of such notice, this lease shall terminate and Lessee shall
cease operations, except such as may be necessary to eomplete Lessee's operations. Lessee shall
thereafter surrender possession of the Icased ptexmses thhm fifteen (15) days of such notice.

14.2.4 If Government shall reQulre Lessee to vacate all ora substantial portion of the
Premises pursuant to paragraph 14.3 ofthxsleaseforapenodmcxcws of thirty (30) days,
Lessee may terminate this lease by wntten notice to Government given at any time while Lessee
shall continue to be denied use of all or a substantial portion of the Premises. Lessee shall
thereafler surrender possession of the Premises within fifteen (15) days of such notice.

14.3 Environmental Contamination. In the event environmental contamination is

discovered on the property which creates, in Government's determination, an imminent and
substantial endangerment to human health or the environment, and notwithstanding any other
termination rights and procedures contained in this lease, Lessee shall vacate, or require any
sublessee to vacate, the property immediately upon notice from Government of the existence of
such a condition and the requirement to so vacate the Premises. Exercise of this right by the
Government shall be without liability except that Lessee shall not be responsible for the payment
of rent, the amount of deduction to be determined on a daily pro rata basis, during the period the
Premises is vacated. Government's exercise of the right herein to order the property immediately
vacated does not alone constitute a termination of the Lease, but such right may be exercised in

conjunction with any other termination rights provided in this lease or by law.

15. INDEMNIFICATION BY LESSEE. Subject to all of the provisions, limitations and
defenses applicable to tort liability under the South Carolina Tort Claims Act, to the extent

sovereign immunity has been waived for tort lisbility by the South Carolina Tort Claims Act, and
to the extent permitted by South Carolina law, the Lessee shall indemnify, defend, and save
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Government harmless and shall pay all costs, expenses, and reasonable attorney's fees for all trial
and appellate levels and post judgment proceedings in connection with any fines, suits, actions,
damages, liability, and causes of action of every nature whatsoever arising or growing out of, or
in any manner connected with, the occupation or use of the Premises by Lessee and the
employees, agents, servants, guests, invitees, contractors and sublessees of Lessee, including but
not limited to, any fines, claims, demands, and causes of action of every nature whatsoever
which may be made upon, sustained, or incurred by Government by reason of any breach,
violation, omission, or non-performance of any term, covenant, or condition hereof on the part of
Lessee or the employees, agents, servants, guests, invitees of Lessee. This indemnification also
applies to claims arising out of the furnishing of any utilities or services by the Government or
any interruption therein or failure thereof, whether or not the same shall be occasioned by the
negligence or lack of diligence of Lessee, its officers, agents, servants or employees. However,
this indemnity shall not extend to damages due to the fault or negligence of the Government or
its contractors. This covenant shall survive the termination of this lease.

16. INSURANCE.

16.1 AllRisk. Lessec shall in any event and without prejudice to any other rights of
Government bear all risk of loss or damage to the Premises occupied or used by Lessee or any of
its sublessee's, arising from any causes whatsoever, or in any manner connected with the
occupation or use of the Premises by Lessee or any sublessee's, or by a risk customarily covered
by insurance in the locality in which the Premises are situated, even where such loss or damage
stems from causes beyond Lessee's control. Provided, however, Lessee shall have no liability for
loss or damage resulting from collapse of structures, war, riot, flood, windstorm, fire, explosion
(not caused by Lessee's negligence) acts of God or natural disasters. As to damage of facilities
and related personal property not part of the Premises, Lessee shall only be liable for loss or
damage arising out of Lessee's occupation or use of the Premises. In the event that any item or
part of the Premises shall require repair, rebuilding, or replacement resulting from loss or
- damnage, the risk of which is assumed under this section, Lessee shall promptly give notice
thereof to Government, and shall, upon demand of Government, either compensate Government
for such loss or damage, or rebuild, replace, or repair the item or items of the Premises so lost or

damaged.

16.2 Lessee's Insurance. During the entire period this lease shall be in effect, Lessee
at its expense will carry and maintain:
16.2.1 All-risks property and casualty insurance against the risks enumerated in
paragraph 16.1 above in an amount sufficient to remove debris and clear the site. Government
will defer to Lessee to identify any improvements and personal property on or near the Premises

which shall be insured at a value greater than the amount required by the Government in this
paragraph 16.2.1 and Lessee will determine the appropriate insured value for those

improvements and personal property.

16.2.2 Public liability and property damage insurance, including but not limited
to, insurance against assumed or confractual liability under this lease, with respect to the
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Premises, to afford protection with limits of liability of not less than $1,000,000, per occurrence
in the event of bodily injury and death to any number of persons in any one accident, and not less
than $1,000,000, per occurrence for property damage.

16.2.3 If and to the extent required by law, workmen's compensation or similar
insurance in form and amounts required by law.

g ance. During the entire period
thsteaseshaﬂbemeﬁ’ect,Lemshaﬂmquuexts con&actorsarsublesseesoranyconu-actor
performing work at Lessee's or Sublesseesrequwtonﬂle leased premises to carry and maintain

the insurance required below:

16.3.1 Comprehensive general liability insurance, including, but not limited to,
contractor's liability coverage and contractual liability coverage, of not less than $1,000,000, per
occurrence with respect to personal injury or death, and $1,000,000, per occurrence with respect

to property damage.

16.3.2 Workmen's cémpensaﬁon or similar insurance in form and amounts
required by law. .

164  Policy Provisions. AﬂmsmancewhmhthxsleasereqmresLesseetocany
and maintain or cause to be carried or maintained shall be in such form, for such periods of time,
and with such insurers as Government may reasonably require or approve. All policies or
certificates issued by the respective insurers for public liability and all-risks property insurance
will name Government as an additional msmed, provide that any losses shall be payable
notwithstanding any act or failure to act or negligence of Lessee or Government or any other
person, provide that no cancellation, reduction in amount, or material change in coverage thereof
shall be effective until at least 30 days after receipt by Government of written notice thereof,
provide that the insurer shall have no right of subrogation against Government, and be
reasonably satisfactory to Government in all other respects. In no circumstances will Lessee be
entitled to assign to any third party rights of action which Lessee may have against Government.

16.5 Delivery of Policies. Lessee shall deliver or cause to be delivered
promptly to Government a certificate of insurance emdencmgthzmsurancerequuedbthS lease
and shall also deliver no later than thirty (30) days prior to the expiration of any such policy, a
certificate of insurance evidencing each renewal policy covering the same risks.

17. LABOR PROVISION.
17.1  Equal Opportunity. During the term of this lease Lessee agrees as follows:

17.1.1 Lessee shall not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin. Lessee shall take
affirmative action to ensure that applicants are employed, and that employees are treated during
employment, without regard to their race, color, religion, sex, or national origin. Such action
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shall include, but not be limited to the following: employment, upgrading, demotion, or transfer,
recruitment or recruitment advertising, layoff or termination, rate of pay or other forms of
compensation, selection for training, including apprenticeship. Lessee agrees to post in
conspicuous places available to employees and applicants for employment, notices to be
provided by Government setting forth the provisions of this nondiscrimination clause.

17.1.2 Lessee shall, in all solicitations or advertisements for employees placed at
the leased premises by or on behalf of Lessee, state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex, or national origin.

17.1.3 Lessee shall send to each labor union or representative of workers with
which it has a collective bargaining agreement or other contract or understanding a notice to be
provided by Government, advising the labor union or worker’s representative of Lessee's
commitments under this Equal Opportunity Clause and shall post copies of the notice in
conspicuous places available to employees and applicants for employment.

17.1.4 Lessee shall comply with all provisions of Executive Order 11246 of
September 24, 1965, as amended by Executive Order 11375 of October 13, 1967, and of the
rules, regulations, and relevant orders of the Secretary of Labor.

17.1.5 Lessee shall furnish all information and reports required by Executive
Order 11246 of September 24, 1965, as amended by Executive Order 11375 of October 13,
1967, and by the rules, regulations, and orders of the Secretary of Labor or pursuant thereto, and
will permit access to his books, records, and accounts by Government and the Secretary of Labor
for purposes of investigating to ascertain compliance with such rules, regulations, and orders.

17.1.6 In the event of Lessee's noncompliance with the Equal Opportunity Clause
of this lease or with any of said rules, regulations, or orders, this lease may be canceled,
terminated, or suspended in whole or in part and Lessee may be declared ineligible for further
Government contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, as amended by Executive Order 11375 of October 13, 1967, and such other
sanctions'may be imposed and remedies invoked as provided in Executive Order 11246 of
September 24, 1965, as amended by Executive Order 11375 of October 13, 1967, or by rule,

regulation, or order of the Secretary of Labor, or as otherwise provided by law.

17.1.7 Lessee will include the above provisions in every sublease unless
exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204
of Executive order 11246 or September 24, 1965, as amended by Executive Order 11375 of
October 13, 1967, so that such provisions will be binding upon each sublessee. Lessee will take
such action with respect to any sublessee as Government may direct as a means of enforcing such
provisions including sanctions for noncompliance; provided, however, that in the event Lessee
becomes involved in, or is threatened with, litigation with sublessee as a result of such direction
by, Government, Lessee may request the United States to enter into such litigation to protect the

interests of the United States.
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172 Contract Work Hours Standards Act (40 U.S.C, 327-330). This lease, to
the extent that it is a contract of a character specified in the Contract Work Hours Standards Act
(40 U.S.C. 327-330) and is not covered by the Walsh-Healy Public Contracts Act (41 U.S.C. 35-
45), is subject to the following provisions and exceptions of said Contract Work Hours Standards

Act and to all otlier provisions and exceptions of said law:

17.2.1 Lessee shall not require or permit any laborer or mechanic in any
workweek in which he is employed on any work under this lease to work in excess of 40 hours
in such workweek on work subject to the provisions of the Contract Work Hours Standards Act
unless such Iaborer or mechanic receives compensation at a rate not less than one and one-half
times his basic rate of pay for all such hours worked in excess of 8 hours in any calendar day or
in excess of 40 hours in such workweek, whichever is the greater number of overtime hours. .
The "basic rate of pay", as used in this clause, shall be the amount paid per hour, exclusive of
Lessee's contribution or cost for fringe benefits and any cash payment made in lieu of providing
fringe benefits, or the basic hourly rate contained in the wage determination, whichever is

greater.

17.2.2 In the event of any violation of the provisions of paragraph 17.2.1, Lessee
shall be liable to any affected employee for any amounts due, and to the United States for
liquidated damages. Such hqmdated damages shall be computed with respect to each individual
laborer or mechanic employed in violation of the prowsxons of paragraph 17.2.1 in the sum of
$10.00 for each calendar day on which such employee was required or permitted to be employed
on such work in excess of the standard workday of 8 hours or in excess of the standard work
week of 40 hours without payment of the overtime wages required by paragraph 17.2.1.

17.3 Convict Labor. In connection with the performance of work required by this
lease, Lessee agrees not to employ any person undergoing a sentence of imprisonment at hard

labor.

18. SUBMISSION OF NOTICES. Notices shall be sufficient under this lease if made in
writing and submitted in the case of Lessee to:

Chairman,

Charleston Naval Complex
Redevelopment Authority
1690 Turnbull Avenue
Suite NH47

Charleston, SC 29408-1955

. s
" With copy to: Mr. William J. Bates, Esquire
c/o Young, Clement, Rivers & Tisdale
28 Broad Street
Charleston, SC 29401
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and in the case of the Government to:
Commanding Officer
Southern Division, Naval Facilities Engineering Command
2155 Eagle Drive P.O. Box 190010
N. Charleston, SC 29419-9010

The above-named individuals shall be the representatives of the parties and the point of contact
during the period of this Lease. Such notice shall be deemed to have been given unless delivered
personally, when deposited in the United States mail, postage prepared, certified mail, return
receipt requested and addressed as set forth above or to such other address as either party shall
have provided to the other by like notice.

19. STORAGE. Any Government property which must be removed to permit exercise of
the privilege granted by this lease shall be stored, relocated, or removed from the site and
returned to a specified location designated by Government within the confines of the Naval Base,
Charleston, South Carolina, upon termination of this lease, at the sole cost and expense of

Lessee.
20. AUDIT. This agreement shall be subject to audxtbyany andallcogmzant
Govemnment agencies. Lessee shall make available to such agencies for use in connection with

such audits all records which it maintains wzth respect to this lease and copies of all reports
required to be filed hereunder.

~ 21. INTEREST. Notwithstanding any other provision of this lease, unless paid within 30
days, all amounts that become payable by Lessee to Government under this lease (net of any
applicable tax credit under the Internal Revenue Code) shall bear interest from the date due. The
rate of interest will be the Current Value of Funds Rate published by the Secretary of the
Treasury pursuant to 31 U.S.C 3717 (Debt Collection Act of 1982). Amounts shall be due upon
the earliest of (a) the date fixed pursuant to this lease, (b) the date of the first written demand for
payment,.consistent with this lease, including demand consequent upon default termination, (c)
the date of transmittal by Government to Lessee of a proposed supplemental agreement to

confirm completed negotiations fixing the amount, or (d) if this lease provides for revision of
prices, the date of written notice to Lessee stating the amount of refund payable in connection
with a pricing proposal or in connection with a negotiated pricing agreement not confirmed by

lease supplement.

22. AGREEMENT. This lease agreement shall not be modified unless in writing and
signed by both parties. No oral statements or representation made by, or for, on behalf of either
party shall be a part of this lease:

23. FAILURE TO INSIST ON COMPLIANCE. The failure of Government to insist, in

any one or more instances, upon perfonnanoe of any of the terms, covenants, or conditions of
this lease shall not be construed as a waiver or relinquishment of Government's right to the future
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performance of any such terms, covenants, or conditions and Lessee's obligations in respect of
such future performance shall continue in full force and effect.

24. DISPUTES.

24.1 Except as provided in the Contract Disputes Act of 1978 (41 U.S.C. 601-
613) (the Act), all disputes arising under or relating to this lease shall be resolved under this

clause and the provisions of the Act.

242 *Claim", as used in this clause, means a written demand or written
assertion by the Lessee or the Government seeking, as a matter of right, the payment of money in
a sum certain, the adjustment or interpretation of lease terms, or other relief arising under or
relating to this lease. A claim arising under this lease, unlike a claim relating to this lease, is a
claim that can be resolved under a lease clause that provides for the relief sought by the Lessee.
However, a written demand or written assertion by the Lessee seeking the payment of money
exceeding $100,000 is not a claim under the Act until certified as required by subparagraph

24.3(b) below. The routine request for rental payment that is not in dispute is not a claim under
the Act. The request may be converted to a claim under the Act, by complying with the
submission and certification requirements of this clause, if it is disputed either as to liability or

amount or is not acted upon in a reasonable time. :

24.3(a) A claim by the Lessee shall be made in writing and, unless otherwise
stated in this contract, submitted within 6 years after accrual of the claim t6 the Commanding
Officer, Southern Division, Naval Facilities Engincering Command, for a written decision. A
claim by the Government against the Lessee shall be subject to a written decision by the
Commanding Officer, Southern Division, Naval Facilities Engineering Command.

(b) Lessee shall provide the following certification when submitting any
claim-— :

’ (1) exceeding $100,000; or

(2) Regardless of the amount claimed, when using--

(2) Arbitration conducted pursuant to 5 U.S.C. 575-580; or
(b) Any other alternative mean of dispute resolution (ADR})
technique that the agency elects to handle in accordance
with the Administrative Dispute Resolution Act (ADRA).

“T certify that the claim is made in good faith; that the supporting data are
accurate and complete to the best of my knowledge and belief; that the amount requested
accurately reflects the contract adjustment for which the Lessee believes the Government is
liable; and that I am duly authorized to certify the claim on behalf of the Lessee.”

(c) The certification requirement does not apply to issues in controversy
that have not been submitted as all or part of a claim. .
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24.4 The certification may be executed by any person duly authorized to bind the
Lessee with respect to the claim.

24.5 For Lessee claims of $100,000 or less, the Commanding Officer, Southern
Division, Naval Facilities Engineering Command, must, if requested in writing by the Lessee,
render a decision within 60 days of the request. For Lessee-certified claims over $100,000, the
Commanding Officer, Southern Division, Naval Facilities Engineering Command, must, within
60 days decide the claim or notify the Lessee of the date by which the decision will be made.

24.6 The Commanding Officer, Southern Division, Naval Facilities
Engineering Command decision shall be final unless the Lessee appeals or files a suit as

provided in the Act.

24.7 At the time a claim by the Lessee is submitted to the Commanding
Officer, Southern Division, Naval Facilities Engineering Command, or a claim by the
GovernmﬁntlspresentedtotheLessee,thepamas, by mutual consent, may agree to use
alternative means of dispute resolution. When using arbitration conducted pursuant to 5 U.S.C..
575-580 or when using any other ADR techniques that the agency elects to handle in accordance
with ADRA, any claim, regardless of amount, shall be accompanied by the certification
described in Paragraph 24.3(b) of this clause and. executed in accordance with Paragraph 24.4 of

this clause.

24.8 The Government shal! pay interest on the amount found due and unpaid by
the Government from (1) the date the Commandmg Officer, Southern Division, Naval Facilities
Engineering Command received the clann (properly certified if required), or (2) the date payment
otherwise would be due, if that, date is later, until the date of payment. With regard to claims
having defective certifications, as defined in (FAR) 48 CFR 33.201, interest shall be paid from
the date that the Commanding Officer, Southern Division, Naval Facilities Engineering
Command initially receives the claim, Simple interest on claims shall be paid at the rate, fixed
by the Secretary of the Treasury, as provided in the Act, which is applicable to the period during
which the Commanding Officer, Southern Division, Naval Facilities Engineering Command
receives the claim and then at the rate applicable for each 6 month period as fixed by the
Treasury Secretary during the pendency of the claim. Rental amounts due to the Government by
the Lessee will have interest and penalties as set out in the condition on RENT, if any.

24.9 The Lessee shall proceed diligently with the performance of the lease,
pending final resolution of any request for relief, claim, appeal, or action arising under the lease,
and comply with any decision of the Commanding Officer, Southern Division, Naval Facilities

Engineering Command.

. 24.6 The Commanding Officer, Southern Division, Naval Facilities Engineering
Command decision shall be final unless the Lessee appeals or files a suit as provided in the Act.
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25. COVENANT AGAINST CONTINGENT FEES. Lessee warrants that no person or

agency has been employed or retained to solicit or secure this lease upon an agreement or
understanding for a commission, percentage, brokerage, or contingent fee, excepting bona fide
employees or bona fide established commercial agencies maintained by Lessee for the purpose of
securing business. For breach or violation of this warranty, Government shall have the right to
annul this lease without liability or in its discretion to require Lessee to pay, in additionto the -
rental or consideration, the full amount of such commission, percentage, brokerage, or contingent

fee.

26. OFFICIALS NOT TO BENEFIT. No member of or delegate to Congress, or
Resident Commissioner, shall be admitted to any share or part of this lease or to any benefit to

arise therefrom, but this provision shall not be construed to extend to this lease if made with a
corporation for its general benefit.

27. LIENS. Lessee shall promptly dispharge or cause to be discharged valid lien, right in
rem, claim, or demand of any kind, except one in favor of Government, which at any time may
arise or exist with respect to the leased property or materials or equipment furnished therefor, or
any part thereof, and if the same : shall not be promptly discharged by Lessee, or should Lessee or
any sublessee be declared bankrupt or make an assignment on behalf of creditors, or should the
leasehold estate be taken by execution, Government reserves the right to take immediate
possession without any liability to Lessee or any sublessee. Lessee and any sublessee shall be
responsible for any costs incurred by Govemment in securing clear title to its property.

28. TAXES. Lessee shall pay to the pmper authority, when and as the same become due
and payable, all taxes, assessments, and similar charges which, at any time during the term of this
lease may be imposed upon Lessee with respect to the Premises. Title 10 United States Code,
Section 2667 (e) contains the consent of Congress to the Taxation of Lessee's interest in the
Premises, whether or not the Premises are in an area of exclusive Federal jurisdiction. Should
Congress consent to taxation of Government's interest in the property, this lease will be

renegotiated.

IBIECTION TO EXISTING AND FUTURE EASEMENTS AND RIGHTS-OF-
WAY. This lease is subject to all outstanding easements and rights-of-way for location of any
type of facility over, across, in, and upon the leased property, or any portion thereof, and to the
right of Government to grant such additional easements and rights-of-way over, across, in and
upon the leased property as it shall determine to be in the public interest; provided that (i) any
such additional easement or right-of-way shall be conditioned on the assumption by the grantee
thereof of liability to Lessee for such damages as Lessee shall suffer for property destroyed or
property rendered unusable on account of the grantee's exercise of its rights thereunder. There is
hereby reserved to the holders of such easements and rights of way as are presently outstanding
or which may hereafter be granted, to any workers officially engaged in the construction,
installation, maintenance, operation, repair, or replacement of Premises located thereon, and to
any Federal, state, or local official engaged in the official inspection thereof, such reasonable
rights of ingress and egress over the leased property as shall be necessary for the performance of

their duties with regard to such Premises.
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30. INGRESS - EGRESS & PARKING. Lessee and any sublessees will be granted
reasonable access to Premises leased under this agreement. Such access will be coordinated with

the local representative of the Government. As a condition, Lessee and any sublessee agrees to
adhere to all basé rules and regulations regarding Station security, ingress, egress, safety and
sanitation as may be prescribed from time to time by the Contracting Officer's local
representative. Parking will be coordinated with the Commanding Officer, Southern Division,
Naval Facilities Engineering Command.

31. ADMINISTRATION. Except as otherwise provided for under the lease, the local
Government representative shall, under the direction of the Commander, Naval Facilities

Engineering Command, have complete charge of the administration of this lease, and shall
exercise full supervision and general direction thereof insofar as the interests of Government are

affected.

32. SURRENDER. Upon the expiration of this lease or its prior termination, Lessee
shall quietly and peacefully remove itself and its property from the leased premises and surrender
the possession thereof to Government; pmvided, in the event Government shall terminate this -
lease upon less than thirty (30) days notice, Lessee shall be allowed a reasonable period of time,
as determined by the Local Government Representative, but in no event to be less than 30 days
from receipt of notice of termination, in which to remove all of its property from and terminate
its operations on the Premises. During such penod prior to surrender, all obligations assumed by
Lessee under this lease shall remain in full forceand effect; provided, however, that if the Local
Government representative shall in its sole dxscreucn, determine that such action is equitable
under the circumstances, it may suspend, in ‘whole or in part, any further accruals of rent if any or
maximum amount to be expended between the date of termination of the lease and the date of
final surrender of the Premises. Government may, in its discretion, declare any property which
has not been removed from the premises upon termination provxded for above, as abandoned
property upon an additional 90 days notice.

33. RAIL SERVICES. The Government shall not provide rail service nor maintain
trackage to the Lessee's facilities. If the Lessee requires rail service to their facilities, the Lessee
shall be responsible for leasing and maintaining all trackage which serves their facilities to a
standard which allows safe operation of the rail system. The lessee shall provide their own
switching services from the point of rail eniry to the complex or acquire rail service to their
facilities from the appropriate rail carrier.

34. Due to the potential for high lead levels in drinking water coolers within Building
NSC-67 the Lessee and its sublessees shall conduct appropriate sampling and analysis of all
water coolers within this structuré. Lessee and its sublessees shall conduct any remedial
activities necessary to ensure that all water coolers within this structure meet federal, state, and
local drinking water requirements prior to usage. Alternatively, Lessee and its sublessees can
utilize bottled water within this structure rather than conduct sampling, analysis, and remedial
activities. If bottled water is utilized, all water coolers within this structure shall be rendered

inoperable.
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IN WITNESS WHEREOF, the parties hereto have, on the respective dates set
forth below duly executed this lease as of the day and year first above written.

THE UNITED STATES gfmCA
/Rw—%&m?% Ofﬁcerw
Date: fé Af/ A

CHARLESTON NAVAL COMPLEX
REDEVELOPMENT AUTHORITY

et chy—
A ESTON NAVAL COMPLEX

REDEVELOPMENT AUTHORITY

Date: ‘;‘[g‘// /5"/ .

Y . o
SECRETARY-TREASURER, CHARLESTON NAVAL
COMPLEX REDEVELOPMENT AUTHORITY

Da:ztc: ‘2/2-»;/2:/




LIST OF EXHIBITS

Exhibit A Drawing showing leased premises

Exhibit B Personal Property Report Inventory

Exhibit C Joint Inspection Report

Exchibit D gnLv;:;fmcntal Baseline Survey and Finding of Suitability
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24 September, 1996 -

Attachment C
Joint Walk-Through

Inspection Report
of
Building 64, 66 and 67

The following inspection report represents the condition of the real property as documented
during layaway of the facility to the maintenance level previously agreed upon by the Caretaker
Site Office and the Charleston Naval Redevelopment Authority. Layaway of the facility has been
completed and accepted by the Caretaker Site Office for Building 64, 66, and 67. The layaway
documents are retained at the Caretaker Site-Office and reflect the-current condition of the
facility. An inventory listing of personal property is also attached. It is agreed upon that the
Defense Reutilization and Marketing Office (DRMO) will be notified and given an opportunity to
remove the remaining personal property. Furthermore, if DRMO elects to remove the remaining
personal property, removal shall be completed by 9 October 1996. If DRMO does not want
same, the remaining personal property shall become the property of the tenant and may be
disposed of as the tenant deems appropriate. It is mutually agreed and understood that this list
may not be 100% accurate due to hnmanerrormmvmmryand computer input but represents the
inventory as established at this time. The foﬂowmg are addmonal comments noted during the

inspection:
1. Any cranes to be remove for the convenience of the tenant shall be dismantled and

stored on the premises. :
2, Emsungmetalcuttmgsawmbuﬂdmgéémﬂ remain.
3. Roof leaks exist in the rear of building 67.

The information and findings presented herein are recorded for protection of both the Navy and
the Charleston Redevelopment Authority. Existing conditions so noted do not render the facility
unsuitable for its intended purpose nor render the premises unsuitable for leasing.

Chadeston Navai Compim:

_Robert Ryan
(printed name)

Director of Economic Development
(title)

09/24/96
(date)
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FINDING OF SUITABILITY TO LEASE
110-BUILDING PARCEL
NAVAL BASE, CHARLESTON, S.C,

I have reviewed the Environmental Baseline Survey for Lease (EBSL) prepared to
facilitate the interim leasing of the below described 110 buildings or structures at the Naval
Base, Charleston to the Charleston Naval Complex Redevelopment Authority (CNCRA). Ihave
also reviewed those portions of the Reuse Plan for the Charleston Naval Complex which are
pertinent to the planned reuse of these buildings and their associated realty (hereinafter subject
property). Based upon these reviews and in refiance upon the specific findings contained in the
EBSL, I have determinéd that the subject property is presemtly suitable for leasing to the
CNCRA for those general purposes previously utilized by the Navy and that such reuse would
be in conformance with said Reuse Plan. A list of these buildings and facilities is shown-below.

e e
m 1o a " Building Use o ' a.:;’::{:m
| —— e
A Quarters A, Commander Naval 8ase (Flag) ot L a
X2N General Warehousa ’ a
M3A Marine Maintenanca Shop a
.7 Comprroller Departmaent 3, b, d
12A Training Building {Temporary} a.e
128 Training Building (Temporaryi a, e
NS-16 Administrative Office 8 e
39A Ballast/Sludge Storage Tank, 741,000 Gallon R
390 ¢ | Ballast/Siudge Storage Tank, 741,000 Galion a
3sL Diesei Tank, §,500-gailon a
3IsM Diesel Pumphouse a
42 Flaet Motor Pact a
NH-48 Administrative Office {Commander Naval ézsa Headquarters) a.cd
NH-46 Administrative Office a b d
NH-47 Administrative Qffice/Maintenance Shop a..d
NH-48 Administrative Qffics ae
NH-48 Administrative Office {Navy Hospital} a
NH-50 Administrative Office s cd
NH-51 Administrative Office a.c d
NH-52 Rasident Officer In Charge Of Construction a
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W e
Subject Buildings and Faciiitas "ﬁ
m Buiiding Use Ru!:’u'”icgﬁ:n:
NH-53 Administrative Offica (Naval Investigativa Service) a
NH-54 Administration Office {Operations/Communications} e
X568 Ammunition Storage a.b, e
&4 Warehousa 8 b
NSC-66 Wacshouse 2 h
NSC-67 Warshausa 8. b d
81 Fira Station N'o. 2 8, d
M82 Naval Station Security a b
86 Cgoper River Center ace
a9 Exchange Maintsiancs Shop a d
g4 Substation . a
g8 Fusgl Qil Booster Pumphouse ~abd
122 Graunds Maintenanca - a
133 Operational Storage ab
141 Union Office and Polics Department Storage | a
148 Stripper Concrete Tank : ab
172 Operational Storage a
183 Flagpols (for Building 654} 3
184 Outdoor Swimming Poal (Coaper River Centear) a8
186 Fire Station No. ! a
M192 ‘| Security Training 8uilding ab
183 Cold Storage Warahouse/Laboratory ade
198 Training Building {Cachrane Hall) 3¢ d
214 Filter Hausa for Facility 184 ae
220 Galf Pro Shop/Snack Bar a8
224 SERVMART abde
225 Navy Lodga a
229 Aathhouse {Cooper River Centar) a8
232 Training Aids Starage and Administration a
233 Battary Charging Facility 8 b
240 Carwash Fagcility ab
242 Autamabile Maintenance 8uilding ah
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e R T
Subject Buildings and Facilities
Building Uszge
__ Number Bulding Use Restrictions
245 Fire Station Support Building a
373 Radio Tower a
481L Switching Station a
451M Switehing Station a
554 Personnel Suppart Detachmant/Naval Station Billating a
858 Barracks, Marine Security Detachment a
663 Antanna Field [Abandoned) . a
871 Dag Kannel . 2 e
1101 Garage for Quartars “A° a
1143 Special Servicas Cantar P
1187 Exchange Warehouse ! a
1172 Ships Outfitting, Clothing Storage and Fleet Pyrchasing . a.d
1175 Shop Stores and Grounds Maintenance e .
11739 Chagel ac
1189 Fira Prevention & Inspection Dim‘sianlt.aim&ry e a b
1193 QOftfice i 3 d
1221 Racreational Building a e
1263 Naval Exchange Storage a
1265 Security Detactive Qtfice a
1346 Caochrane Field Restrooms a
1346 .+ | Service Staton/Minimart ab
1488 Picnic Shalter a
1480 Restraom a
1841 Warshouss a
1503 Warshouse % d
1504 Warshouse 3
1508 Warehouse {Housing Storage) a
1507 Warshouse - a
1508 .Storage 2, ¢
1631 Vshicte Storage Shed a
1683 Fual Tasting Lahoratary ab
1654 Accounting Building 3 b
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e e e ——————em i
Subject Buildings and Facilides ’
Nurbar Building Use Rospoga
1724 Picnic Sheltar a
1725 Picnic Sheiter a
1768 Sewer Fumping Station No. 8 a, e
1779 Playground a
1794 Picnic Shelter a. e
1814 Flammabls Staraga Sheiter ’ ab e
1830 Plenic Sheltar 8
1873 Flagpole {for Bullding NS-46) a
1887 Genaral Storage {Bachelor Enlisted Quarters) ab
1888 Indaor Pistol Range a b
1888 Supply Storage (Naval St'atiou) ab
1893 Bachelar Enlisted Quarters Warehouse . a b
1896 Bachelor Enlisted Quarters Storage ab
1887 Bachelor Enlisted CQuarters Storage a b
1502 Semry House, Gate 2 a
1384 Pistol Range Classroom a.d
3900 | Diesel Oil Tank, 2,350,000 Gallon akb
3900F Diesel Od Tank, 2.360.000 Gallon ab
3gcal Diesel Oil Pumphouse/Laberatory a, b d
3901A BallasySludge Storage Tank, 103,184 Gailon ab
3g018 Sludge Pumphousas 3 b
391§ Lubricant Storage Tank, 1,008,000 Gallen 2,b e
3916 Dissal Oil Tank. 4,200,000 Gallan 3 b
3917 Diesel Qi Tank, 4,200,000 Gailon ab
3928 Bailast Water Tresaument Facility a b
L —

Past usage of the subject property has involved a variery of. activities, including fuel
storage and transfer, general material storage, administration, training, security, food
preparation, commercial activities, and various industrial and non-industrial support functions.
Research of the available aerial photographs adequately demonstrates that prior land use at the
subject properties primarily invoived some industrial activities. A description of the history and
usage of each building is included in Section 3.0 of the attached EBSL. Prior to initial
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development of the subject properties by the Navy, the properties were largely undeveloped: a
municipal park was located on the northern portion of the subject parcels.

A review of all available records and aerial photographs, personnel interviews and
physical site conducted between 9 January 1996 and 31 January 1996 revealed the presence or
likely presence of such substances and/or products on subject property and/or adjacent
property(ies) which could migrate onto subject property. All reasonably ascertainable
information as to the type, quantity and dates of storage, release and/or disposal of such
substances and/or products has been included in Section 5 of the EBSL which supports this
suitability determination. Notwithstanding the discovered presence or likely presence of such
substances or products, I am satisfied that subject property can be used for its intended purpose
with acceptable risk to human health and the environment and without interference with the
environmental restoration process ongoing at the Charleston Naval Base with appropriate
utilization of the artached lease restrictions. In light of the discovered presence and/or likely
presence of such hazardous substances and/or petroleum products on subject propertes, any
lease agreement(s) with the CNCRA shall provide that the federal government will indemnify
and hold the CNCRA harmless from future finaneial liability which might result from the
presence of such contamination on subject properties to the extent authorized by Section 330

of P.L. 102-484.

The Charleston Naval Base currently operates under a Resource Conservation and
Recovery Act (RCRA) hazardous waste management permit. A RCRA Facility Investigation
(RFI) intended to identify the nature and extent of soil and/or groundwater contamination
throughout the facility is presently ongoing. These environmental restoration activities are being
conducted pursuant to applicable RCRA regulations. No Federal Facility Agreements or
Interagency Agreements (FFAs/IAGs) perain to this facility or these activities. Because as of
the date of execution of this FOSL, investigative activities are still ongoing with regard to
subject property, the Navy will provide notice to the CNCRA as Lessee of any newly discovered
hazardous substance and/or petroleum product contamination found on the leased premises as
a result of these efforts. The attached lease restrictions will ensure that the Navy, U.S. EPA
and SCDHEC representatives or their agents will have the right to enter the leased premises to
conduct all necessary investigations and surveys, including, where necessary, drilling, soil and
water sampling, and other activities related to ensuring compliance with the Naval Base’s RCRA

perrmit.

' Restrictions on the usage of several buildings are incorporated in the lease due to various
environmental issues. These include the presence of RCRA units which require future
investigation, the presence of friable asbestos, excessive lead levels in building water coolers,
the presence of wetland areas, etc. The specific usage restrictions are shown below. The

previous building list table provides a summary of these restrictions as they apply to each
building or facility, with the letter designation shown below correlating with those shown in the

table.
a. Buildings/fcilities with 2 potential for subsurface contamination, such that no
digging, dredging, excavating, or other surficial disturbances can be conducted without
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Government approval. Lease Restriction 15 states, in part, that "{ljessee shall not
conduct or permit its sublessees to conduct, any subsurface excavation, digging, drilling
or other disturbance of the surface without prior written approval of the Government.”
Additionally, Lease Restriction 16 states that "[l]essee shall not conduct or permit its
sublessees to conduct any dredging of submerged materials along any waterfront areas

without prior written approval of the Government.”

b. . Buildings/facilities with ongoing RCRA investigations associated with Areas of
Concerns (AOCs) and/or Solid Waste Management Units (SWMUs). Lease Restriction
15 states that "[lJessee shall not conduct or permit its sublessees to conduct, any
subsurface excavation, digging, drilling or other disturbance of the surface without prior
written approval .of the Government.” Additionally, Lease Restriction 16 states that
"[1]essee shall not conduct or permit its sublessees to conduct any dredging of submerged
materials along any waterfront areas without prior written approval of the Government.”

c. Buildings/facilities with limited access rooms or spaces due to the presence of
friable asbestos. Lease Restriction 18 states that "[d]ue to the presence of friable
ashestos within Buildings NH-4S5, NH-48, NH-50, NH-51, 86, 199, 1143, 1175, and
1509, the lessee and its sublessees shall not enter the rooms or spaces of these buildings
which are labelled indicating that they contain friable asbestos until all said friable
asbestas has been properly abated by the Navy.. Should the lessee or its sublessees need
to enter such space(s) prior to completion ybf' abatement activities, all personnel entering
such spaces shall be asbestos-trained and shall wear proper personal protective equipment

at all times.”

d. Buildings/facilities with high-lead concentrations in water coolers, requiring
further investigation/remediation or the use of bottled water. Water coolers are available
for reuse; however, lessees are responsible for the heaith of their people. Lease
Restriction 17 states that "[dJue to the potential for high lead levels in drinking water
coolers within Buildings NH-45, NH-46, NH-47, NH-30, NH-51, NSC-67, 81, 89, 98,
193, 199, 224, 1172, 1193, 1503, and 39001, the lessee and its sublessees shall conduct
appropriate sampling and analysis of all water coolers within these structures. Lessee
and its sublessees shall conduct any remedial activities pecessary to ensure that all water
coolers within these structures meet federal, state, and local drinking water requirements-
prior to usage. Alternatively, lessee and its sublessees can utilize bottled water within
these structures rather than conduct sampling, analysis, and remedial activities. If bottled
water is utilized, all water coolers within these structures shall be rendered inoperable.”

e. Buildings/facilities where wetland areas have been identified in past surveys,
requiring evaluation prior to any land disturbances or further development. Lease
ue to the prior identification of wetland areas at Buildings

Restriction 19 states-that "[d] 3
or Facilities 124, 12B, N5-16, X-56, 86, 184, 193, 214, 220, 224, 229, 663, 671, 1221,
1768, 1794, 1814 and 3915, lessee shall not conduct or permit its sublessees to conduct,

any subsurface excavat{i’on',‘ diggmg, drilling, land development activites, or other
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disturbance of the surface associated with these buildings or facilities other than those in
accordance with federal, state, and local wetland protection laws and regulations.”

Several RCRA SWMUs and AOCs are located on the Naval Base property adjacent to
subject property. These sites are described in Table ES-3 and in Section 6.0 of the artached
EBSL.  Because these sites may present a potential for contaminant migration onto subject
property, the Lessee will be restricted via the attached lease restrictions from either conducting
or permitting any sublessee 10 conduct any subsurface excavation, digging, drilling or other

disturbance of the surface without prior written approval from the Navy.

In accordance with the requirements of the National Environmental Policy Act of 1970
(NEPA), a Final Environmental Impact Statement has been prepared for disposal and reuse of
the entire Naval Base with the required Record of Decision (RoD) expected to be issued in
April 1996. The subject buildings and facilities were constructed for a variety of activities,
including ship repair and maintenance, ship berthing, administration, security, food preparation,
and various industrial and non-industrial support functons. The proposed interim reuse will not
present any substantial change in usage. Therefore, it has been determined that such reuse
qualifies for a categorical exclusion and no additional NEPA-documentation is required to

facilitate execution of the contemplated interim lease agreement.

Because it is anticipated that the interim leasing of subject property will ‘extend beyond
the date established for operational closure of ;héCharlestcn Naval Base, prior to execurion of
any lease agreement with the CNCRA for such property, formal notification of the proposed
duration of such lease along with a description of the uses that will be permitted must by law
be provided to the U.§. Environmental Protecton Agency (EPA) and South Carolina Deparmment

of Health and Environmental Control (SCDHEC).

In accordance with Section 120(h)(5) of the Comprehensive Environmental Response
ility Act of 1980 (as amended by the Superfund Amendments and

" Compensation and Lizb
1986 and the Community Environmental Response Facilitation Act

Reauthdrization Act of
of 1992), the United States Environmental Protection Agency and the South Carolina Department

and Environmental Control (SCDHEC) have been advised of the proposed lease of subject
property and copies of the Environmental Baseline Survey have been provided to these agencies
for review. Comments received were either incorporated directly into the final EBSL or are

as reflected in Section 7.0 of that document. In

presently listed as unresolved comments
accordance with DoD/EPA FOSL policy, this FOSI, and attached lease restrictions as well as
the final EBSL. for the subject property will be made part of any lease to be entered into with

the CNCRA and copies of the same will be provided to the CNCRA as well as the appropriate
U.S. EPA and SCDHEC representatives after execution of the same.
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NOW THEREFORE, based on the information contained herein and subject to the
application of the aforementioned lease restrictions. the subject buildings and facilities are
suitable to lease.

74/2/3,/76 W/‘*——-

Bate .~ CAPTAIN J. HZ/AUGUSTIN, CEC, USN
ing Commanding Officer
Southern Division
Naval Facilities Engineering Command
Charleston, South Carolina
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P
S,

LEASE RESTRICTIONS
Attachment to the Finding of Suitability to Lease
110-Building Lease Parcel
Naval Base, Charleston

The following restrictions as a minimum shall be included in the lease for the subject buildings
and facilities to ensure protection of human health and the environment and prevent interruption
of the environmental restoration process being conducted by the Navy.

L. The sole purpose for which the leased premises and any improvements thereon may be
used, in the absence of prior written approval by the Government, for any other use, is for the
same functions as previously conducted by the Navy, including, but not limited to, fuel storage
and transfer, general material storage, administration, fraining, security, food preparation,

commercial activities, and related support functions.

2. Lessee shall neither transfer nor assign this lease or any interest therein or any property
on the leased premises without prior Government approval. Lessee may sublet the leased
premises or any part thereof or any property thereon, or grant any interest, privilege, or license
whatsoever in connection with this lease with the prior written consent of the Government. Any
interim use and occupancy of the leased premises in each and every instance are subject to the
prior approval of the Government. Such consent shall not be unreasonably withheld or delayed.
Every sublease shall contain the Environmental Protection provisions set forth herein.

3. ° Lessee and any sublessee shall comply with the applicable environmental laws and
regulations and ail other Federal, state, and local laws, regulations, and standards that are or

may become applicable to Lessee’s activities on the leased premises.

4. Lessee and any sublessee shall be solely responsible for obtaining at its cost and expense.
any environmental permits required for its operation under the lease, independent of any existing

permits. ¢

5. Government’s rights under this lease specifically include the right for Government
officials to inspect upon reasomable notice the leased premises for compliance with
environmental, safety, and occupational health laws and regulations, whether or not Government
is responsible for enforcing them. Such inspections are without prejudice to the right of duly
constinuted enforcement officials to make such inspections.

6. Government shall be allowed access to the premises for any purposes upon notice to the
Lessee. All necessary keys to the buildings and facilities occupied by Lessee or any sublessee
shall be made available to Government on request. Government normally will give Lessee or
any sublessee 24 hour prior notice of its intention to enter the leased premises unléss it
determines the enry is required for safety, environmental, operations or security purposes.
Lessee shall have no claim on account of any entries against the United States or any officer,

agent, employee, or contractor.

1of4



7. The Lessee agrees that the Government assumes no liability to the Lessee or its
sublessees should hazardous waste cleanup requirements, whether imposed by law, regulatory
agencies, or Department of Defense (DoD) or Navy, interfere with the Lessee’s use of the leased
premises. The Lessee shall have no claim on account of any such interference against the

Government or any officer, agent, employee, or conuractor thereof.

8. The Navy, U.S. Environmental Protection Agency (EPA), and South Carolina
Department of Health and Environmental Control {DHEC) and their officers, agents, emiployees,
contractors, and subcontractors have the right, upon reasonable notice to the Lessee and any
sublessee, to enter upon the leased premises for the purposes enumerated below and for such
other purposes associated with environmental restoration activities in or aroﬁnd the leased

premises:

(a) To conduct investigations and survey$, including, where necessary, drilling,
testpitting, soil and water sampling, borings, and other activities related to the Naval Base,
Charleston, Restoration Program or Resource Conservation and Recavery Act (RCRA), as

amended, Corrective Action Program. These environmental restoration activities are being
conducted under RCRA authority; no Federal Facility Agreements or Interagency Agreements

pertain to this facility.
()  To inspect field activities of the Navy and its contractors and subcéntractors in
implementing these programs. g :

To conduct any test or survey required by EPA or DHEC relating to the
f these programs or environmental conditions at the leased premises or to verify
DHEC by the Navy relating to such conditions.

(@
implementation 0
any data submitted to the EPA or

(d) To construct, operate, maintain, undertake any response or remedial action as
required or necessary including, but not limited to, monitoring wells, pumping wells, and

treamment facilities.

9. Lessee agrees to comply with the provisions of any health and safety plan in effect during
the course of any of the described response or remedial actions. Any inspection, survey,.
investigation, or other response or remedial action will, to the extent practicable, be coordinated
with representatives designated by Lessec and any sublessee. Lessee, any sublessees, or
licensess shall have no claim on account of such entries against the United States or any officer,
agent, employee, contractor, or subcontractor thereof. In addition, Lessee shall comply with

all applicable Federal, state, and local occupational safety and health regulations.

10.  Lessee agrees that in the event of assignment or sublease of the leased premises, it shall
provide to the-EPA and DHEC by certified mail a copY of the agreement or sublease of the
leased premises within fourteen (14) days after the effective date of such transaction. Lessee
may delete the financial terms and any other proprietary information from the copy of any
agreement of assignment or sublease furnished pursuant to this condition.
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11.  The lessee shall strictly adhere to the hazardous waste permit requirements-under the
Resource Conservation and Recovery Act (RCRA) and the State of South Carolina equivalent
and any other applicable laws, rules or regulations. Except as specifically authorized by the
Government in writing, the Lessee must provide at its own expense such hazardous waste
management facilities, complying with all laws and regulations, as it may need for such
management. Government hazardous waste management facilities will not be available to the
Lessee. Any violation of the requirements of this condition shall be deemed 2 material breach

of this Lease.

12. DoD Component accurnulation points for hazardous and other wastes will not be used
by the Lessee or any sublessee. Neither will the Lessee or sublessee permit its hazardous wastes

to be commingled with hazardous waste of the DoD Component.

13.  The Lessee shall have a Government-approved -plan for responding to hazardous waste,
fuel, and other chemical spills prior to commencement of operations at the leased facilities.
Such plan shail be independent of Naval Base, Charleston, South Carolina, and, except for initial
fire response and/or spill containment, shail not rely on ‘use of installation persomnel or
equipment. Should the Government provide any personnel or equipment, whether for initial fire
response and/or spill containment, or otherwise on request of the Lessee, or because the Lesses
was not, in the opinion of said officer, conducting timely cleanup actions, the Lessee agrees to

reimburse the Government for its cost.

14.  The Lessee shall not construct or make or permit its sublessees to construct or make any
substantial alterarions, additions, or improvements to or installations upon or otherwise modify
or altet the leased premises in any way which ‘may adversely affect the cleanup, human health,
or the environment without prior written consent of the Government. Such consent may include
a requirement to provide the Government with a performance and payment bond satisfactory to

it in all respects and other requirements deemed necessary to protect the interests of the
Government. For construction of alterations, additions, modifications, improvements or

installations (collectively "work™) in the proximity of the operable units that are part of a
National Priorities List (NPL) Site, such consent may include a requirement for a written
approval by the Government’s Remedial Project Manager. Except as such written approval shall

expressly provide othe
improvements, and installations shall become Government property when annexed to the leased

premises.

15.  Lessee shall not conduct or permit its sublessees to conduct, any subsurface excavation,
digging, drilling or other disturbange of.the surface without prior written approval of the
Government. Lessee agrees to notify the Government imroediately should foreign substances
(debris, hazardous waste, petroleum products, etc.) of any kind be unearthed while engaging in

such excavation activities.

16. Lessee shall not conduct or permit its sublessees to conduct any dredging of submerged
materials along any waterfront areas without prior written approval of the Government.

Jofd

rwise, all such approved alterations, additions, modifications,
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17.  Due to the potential for high lead levels in drinking water coolers within
Buildings NH-45, NH-46, NH-47, NH-50, NH-51. NSC-67, 81, 89, 98, 193, 199, 224, 1172,
1193, 1503, and 39001, the lessee and its sublessees shall conduct appropriate sampling and
analysis of all water coolers within these structures. Lessee and its sublessees shall conduct any
remedial activities necessary to ensure that all water coolers within these structures meet federal,
state, and local drinking water requirements prior to usage. Alternatively, lessee and its
sublessees can utilize bottled water within these strucrures rather than conduet sampling,
analysis, and remedial activities. If bottled water is utilized, all water coolers within these

structures shall be rendered inoperable.

18.  Due to the presence of friable asbestos within Buildings NH-435, NH-48, NH-50, NH-51,

86, 199, 1143, 1179, and 1509, the lessee and its sublessees shall not enter the rooms or spaces
of these buildings which are labelled indicating that they contain friable asbestos until all said
friable asbestos has been properly abated by the Navy. Should the lessee or its sublessees need
to enter such space(s) prior to completion of abatement activities, all personnel entering such
spaces shall be asbestos-trained and shall wear proper personal protective equipment at all times.

19.  Due to the prior identification of wetland areas at Buildings or Facilities 12A, 12B,
NS-16, X-56, 86, 184, 193, 214, 220, 224, 229, 663, 671, 1221, 1768, 1794, 1814 and 3915,
lessee shall not conduct or permit its sublessees to conduct, any subsurface excavation, digging,
drilling, land development activities, or other disrbance of the surface associated with these
buildings or facilities other than those in accordance with federal, state, and local wetland
protection laws and regulations and in accordance with Lease Restrictions 15 and 16.
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All correspondence ia connection
with this contract should include
reference to N62467-96-RP-00243

SUBLEASE
BETWEEN
CHARLESTON NAVAL COMPLEX REDEVELOPMENT AUTHORITY

AND
CHARLESTON MARINE CONTAINERS INC.

- ;

MSSUBLEASEM:&E&@W 1996, by and between CHARLESTON NAVAL

COMPLEX REDEVELOPFMENT A , hercinafier called the "Authority" and CHARLESTON MARINE

CONTAINERS INC., hercinafter called "Lessea”; )
WITNESSETH:

WHEREAS, the United States of America, acting by and through the Department of the Navy, hereinafter called
the "Government®, has declared facilities excess at the Naval Base, Charleston, South Carolina, and Lassee has
immediate need to use the facilities described in Exhibits A and A-1 hereto (the “Premises™); and

WHEREAS, mhmrphspmpaqmaybel&mdm%wmmwmmm&pwmngﬁmidwmufm
property pursuant to the provisions of Public Law 94-107, IOUS.C. 2667(f);

"WHEREAS, the Authority is a public body, catporamandpohm,cmwdandorgamzedundchhapmt 12 of Title
31, Code of Laws of South Carolina, 1976, asmucnded,mththcpowertoacquanddxmdhd«aimmary

Installations; ’
WHEREAS, Government and the Authority have enzered into such a lease (the "Primary Lease™), dated as of

?[ G » 1996; and

WHEREAS, the Authority has determined that upon securing the Primary Lease for the Premisas it will further the
purposes and objectives of the Authority to sublease such properties to the Lesseé; and

NOW, THEREFORE, in consideration of One ($1.00) Dollar each paid to the other, the receipt of which is
acknowledged and in further consideration of the terms, covenants, and conditions hereinafier set forth, the

Authority and Lessee herchy agree as follows:

1 Agreement fo Enter Into Lease. The Authority and Lessee agres that the Authority shall
sublease, demise and rent the Premises to Lessee and the Lessee shall hire and rent the Premises from the
Authority upon the terms and conditions set forth herein,

2. Contingencies. This Sublease is contingent upon the execution of the Primary Lease
which is in turn contingent upon issuance by Government of a Finding of Suitability to Lease (“FOSLY). This
Sublease is also contingent on Lessee securing all necessary permits for Lessee to operate at full capacity. The
pamwachmwledgemazaFOSLhasnoiyetbeenobmwedforPaml C as marked on Exhibit A-] hereof. The
parties further agree that this Sublease is expressly made contingent upon : (a)dzcmnceofaFOSLforPame!C
as marked on Exhibit A-] on or before November 30, 1996 and (b) Lessee’s receiving at all times rail service from
Parcel B sufficient for operation of the Premisss,

.l-



BxhibathdmorporatedmﬂnsSublmbyrefmm Thszublmseshaubemb;ectmthemand
conditions of the Primary Lease and shall terminate immediately upon the termination or earlier expiration of the
Primary Lease,

- 2 . Upon issuance of 2 FOSL,
themeshaHbedcemedw amumdandasmmedanofﬁxebencﬁts obkmofmeAmbontyunda
the Primary Lease upon the terms and conditions of the Primary Lease, except as otherwise provided herein. The
Authority acknowledges that it has obtained certain rights and benefits under the Primary Lease, including, hut not
limited to, indemnification by the Government (specifically including, without limitation, Paragraph 13.14 of the
Primary Lease), represeatations and warranties by the Government (specifically including, without limitation,
Paragraph 13.5 of the Primary Lease) and the right to rely on certain environmental studies and reports conducted
by the Government and referred to in the Primary Lease. The Authority hereby expressly affirms its intention that
Lessee benefit as fully from the Authority’s rights and benefits under the Primary Leass as if Lessee were a party
thereto and a direct recipient of such rights and benefits thereunder. The Lessee, however, shall not be deemed to
have acquired the obligation to pay the “common services charge™ provided in Paragraph 3.3 COMMON
SERVICES of the Primary Lease,

In the event that the Lassee’s use of the parking and storage areas of the Premises should be

limited dus to environmental or other remediation work, the Authority shall place at Lessee’s disposal sufficient
alternative parking and storage areas adjacent to or nearby the Premises at no additional cost to Lessee.

5. mmmmywmngmmmmmmmymof
I i shall be due on first of each month during the term of this Sublease beginning on October I,
1999 without delay, reduction crsetoﬁ‘andwnthcm wedfbranymnee.

6. Term. ThcmmofmszubLmseshanbeformzywﬁveyamandshannmmmmt
with the term of the Primary Lease.

7. Quiet Enjoyment. If and 50 long as Lessee pays the réatal due under this Sublease and
performs all of its obligations under the Subleass, Lesses shall enjoy the Premises subject to the terms of the
Primary Lease and of this Sublease, and Authority shall warrant and defend Lessee in the enjoyment and use of
the Premises throughout the term of this Sublease against the claims of Authority and snyone claiming by,

through or under Authority.

! 8. Duty to Operate. The agreement of Lessee to conduct operations on the Premises
continuously during the term of this Sublease is a material inducement to Authority to enter into this Sublease. In
order to induce Authorily to enter into this Sublease, Lessee agrees to make g diligent and good faith effortto
commence operations on the Premises as soon as reasonably possible after the execution of this Sublease and
thereafter diligently to prosecute operations on the Premises in accord with good, sound business practices.
Authority acknowledges and agrees that there will be some unknown period of delay in beginning initial
operations. Authority further acknowledges and agrees that Lessee has no cbligation to operate the Premises at
100% capacity. Lessee acknowledges and agrees that it will not “stock pile” the Premises, but agrees to make a
diligent and good faith effort to conduct operations on the Premises 5o as to enhance redevelopment of the former
Charleston Naval Base and to provide jobs for residents of the surrounding areas. Authority agrees to expend its
good faith and diligent efforts to assure routine police and fire protection from local jurisdictions but without any

guarantee that such can be provided.



9, Restatement of Lease. If title to the Premises is conveyed to the Authority, this Sublease
shall continue in full force and cffect as a lease between Authority (as landlord) and Lessee (as tenant) or, if
Authority and Lessee agres, this Sublease may be amended and restated.

10, i ing. Lessee shall not sssign or sublease its interest in the
Prémises or any pottion thereof without the prior written consent of Authority, which consent may be withheld by
Authority in its sole discretion, except when such assignment or sublease is to an affiliate of Lessce. “Affiliate” as
used in the paragraph shall mean any pareat, wholly-owned subsidiary or sister corporation of Lessee; any entity
into or with which Lessce is merged; and any entity with respect to which at least fifty (50%) percent of the equity
interest is owned directly by Lessee in its own name.

] i of Authority, Lesses shall be responsible for, and shall indemnify and
hold harmless Authority against and from, any and all liability or claim of lisbility (including but not Lmited to
reasonable attorneys fees and costs) arising out of (i) Lessee’s use, occupancy, conduct, aperation or management
of the Premises during the term of this Sublease; (ii) any work or thing whatsoever don¢ or not done by Lessee on
the Premises during the term of this Sublease; (iif) and breach or defauit by the Lessee in performing any of its
obligations under the provisions of this Sublease, the Primary Lease or applicable law; (iv) any negligent,
intentionally tortious or other act or omission of the Lessee or any of its agents, contractors, scrvants, employees,
subtenants, licensees or invitees during the term of this Sublease; and (v) any injury to or death of any person or
damage to any property occurring on the Premises during the term of this Sublease caused by any act or omission
of the Lassee or any of its agents, contractors, servants, employees, subtenants, licensees or invitees during the term
of this Sublease. Authority will give Lessee notice of any claim against Authority that is covered by this indemnity
as soon after Jearning of it as practicable. The provisions of this paragraph shall survive the expiration or other
termination of this sublease..

12, Alterations to Premises. Lessee shall make no alterations or additions to the Premises
without the prior written consent of Authority, which consent Authority will not unreasonsbly withhold. Upon
termination of this Sublease, Lessee shall promptly remove unapproved alterations and additions to the Premises
and personal property and trade fixtures of Lessee and any third person and Lessee shall repair any damages to the

Premises resulting from such removal. -

13.  Utilities. Lesse acknowledges and agrees that obtaining of utilities (including but not
Iimited to electricity, water, gas, sewer, telephone and trash removal) is and shall be the responsibility of Lesses
and that Authority has no respousibility to provide any utilities. It is understood that meters will be provided by
L&eetom;asurclhatusageofﬁectﬁdty,wawmndgas.

4. Rightof Entry. Authority and its agents shall be entitled to eater the Premises at any
ﬁmcdmiﬂgnorma&bmimhcurs(i)minspeamcm(ii)tomskeanya!tm&omimpmvcmentonepaixto
the Premises, or (iii) for any other purpose relating to the aperation, maintenance, redevelopment or marketing of
the Premises or of the Charleston Naval Complex. In an emergency situation, Authority and its agents may enter

the Premises at any time.
15.  Default.
@) Each of the following events shall constitute an "Event of Default® under this

Sublease: ‘
() If Lassee fails to pay any rent without offset or deduction when and as

due and payable hereunder and without demand therefor, or if Lessee fails to perform any of its obligations,
Wuwmwmmmcrmmmmumwmmmmumw

without demand therefor.

3.



) If Lessze shall abandon the Premises or any portion thereof fora
period of thirty (30) consecutive days.

3) If Lessee applies for or consents to the appointment of & receiver,
trustes or liquidator of Lessee or of all or a substantial part of its assats; if Lessee files a voluntary petition in
blanhuptcyorsdmitsinwﬁﬁngiminabﬂitytopayitsdebtsasthcybecamduormak&sanmignmntfwthe
benefit of its creditors or files a petition or an answer seeking a reorganization or other arrangement with creditors
or seeks to take advantage of any bankruptcy or insolvency law or performs any other act of bankmuptcy or files an
answer admitting the material allegations of a petition against Lessee in any bankruptcy, reorganization or
insolvency proceeding.

@ If Lessee is adjudicated as a bankrupt or an insolvent or if there is filsd
a petition seeking reorganization or appointment of 2 receiver, trustee, or liquidator of Lesses or of allora
substantial part of its assets or if there is otherwise commenced against Lessce or any of its assets any proceeding
under any bankruptcy, reorganization, arrangement, insolvency, readjustment, receivership or similar law and if
any such proceeding continues unstayed for more than sixty (60) consecutive days.

0)] Upon the occurrence of an Event of Default which shall continue for thirty (30)
daysaﬁcrwﬁttcnmtice,Axnhoﬁtynmyexerciscanyﬁghtpmvidedatlaworinequiworinthis Sublease
including, but not limited to (1) reenter and repossess any or all of the Premises; and/or (2) declare the entire
balance of the rent due hereunder for the remainder of the term to be immediately due and payable and to collect
such balance in any manner not inconsistent with applicable law; and/or (3) tenminate this Sublease by giving
written notice of such termination to Lessee, which termination shall be effective as of the date of such notice or
anylaherdatcthereforspeciﬁedbythcmmoritythcrein;mdzo;ﬂ) relet any or all of the Premises with or without
any additional premises, for any or all of the remainder of the term of this Sublease or for a period exceeding such
remainder, and on such terms and subject to such conditions as are acceptable to the Authority in its sole and
absolute discretion and collect-and receive the reats therefor, and Lessee shall have no right in or to any surplus
which may be derived by Authority from any such reletting; provided, however, Lessee's lisbility hereunder shall
not be diminished or affected by any failure to relet or the giving or any concessions or "free rent” of reduced reat
periods in the event of any such reletting; and/or (5) cure such Eveat of Default in any other manner; and/or (6)
pursue any combination of such remedies and/or any other right or remedy available to the Authority on account of
such Event of Default under this Sublease and/or at law or in equity.

© No expiration or termination of this Sublease shall retieve Lessee of any of its
liabilities and obligations under this Sublease, and Lessee shall remain liable to Authority for all damages resulting
from any Event of Default. Without limiting the generality of the foregoing, upon any termination Lessee shall be
responsible to Authority to the full extent allowed or provided at law for any and all obligations arising prior to
such terndination and Lessee shall also be responsible to Authority for any reat or other monetary obligations which
would have become due under this Sublease but for such termination.

@ Upon the occurrence of an Event of Default, Lessee shall immediately :
reimhnscAuthorityfo:wmnabbcxpewmwrmdbyAmhodtyincudngorseddngmmanyEMof
DefaxdtandlorinexacisingorseekingwcxemiseanyoftbcAuthodty’sﬁghtsandmdisundermepmm
of this Sublease and/or at law or in equity, and/or otherwise arising out of any Event of Default (including but not
limited to reasonable attorney fees and costs).

16, Notices. Anymﬁeepermiuedormquimdwbegimpnmammmisswmshanbc
deemed to have been given if in writing and deposited in the United States Mail, Certified Mail, Return Receipt
Requested, and addressed as follows:



If to Authority:

Chairman, Charleston Naval Complex
- Redevel suthority -

1690 Turcbuil Avenue

Suite NH-47

Charleston, S.C. 29408.1955

With copy to:

William J. Bates, Esquire

Young, Clement, Rivers & Tisdale, LLP
28 Broad Street

Charleston, S.C. 29401

If to Lesses:

Charleston Marine Containers Inc.
1601 Oceanic Street

Charlesion, 8.C. 29405

Attn: President

With copy to:
Sea Containers America Inc.
1155 Avenue of the Americas

New York, N.Y. 10036
Attn: Counsel

or to such other persons or addresses as either party may direct by like notice,
17 Governmenta] Approvals. This Sublease shall be of no force or effect until it shall have

been approved by Government and by State of South Carolina acting through the South Carolina Budget and
Control Board through the Office of General Services.

18. Amendment. This Sublease may be amended only by an instrument in writing executed
and delivered by each party herclo,

o



19. Wiaiver. The Authority shall not be deemed to have waived the exercise of any right which it
holds hereunder unless such waiver is made expressly and in writing (and no delay or omission by the Authority in
exercising any such right shall be deemed a waiver of its future exercise). No such waiver made as to any instance
involving the exercise of any such right shall be deemed a waiver as to any other such instance, or any other such
right. Without limiting the generality of the foregoing, no action taken or not taken by the Authority under the
provisicns or this Section or any other provision of this Sublease {including by way of example rather then of
limitation, the Authority's acceptance of the payment of Rent after the occurrence of any Event of Default) shall
operate as a waiver of any right to be paid a late charge or of any other right or remedy which the Authority would
otherwise have against the Lessee on account of such Event of Default under the provisions of this Subleass or
applicable law (the Lesses hercby acknowledging that, in the interest of maintenance of good relations between the
Authority and the Lessee, there may be instances in which the Authority chooses not immediately to exercise some
or all of its rights on the occurrence of an Event of Default).

20. Tigle. Authority gives no warranty as to the state of title, nor as to the physical condition
of the Premises or any improvements thereon, all of which are leased "as-is.” Lesses is relying entirely on its own,
separate, inspection of the Premises which Lessee acknowledges it has had ample opportunity to make; provided,
however Authority shall provide to Lessee copies of all environmental and other studies in its possession and
control relating to the state of the Premises; provided, further, Authority shall make a good faith effort to obtain
approval for delivery to Lessee of any such environmental and other studies which may come into Authority’s

possession.
21 Severability. Nodcterminaﬁonbyanywdmzovernmenta!bodyorothawm&nany
pmvisionofmisSublcaseoranyamcudmemhemfisinvaﬁdorunenfom&bicinanyinstance‘shan affect the

validity or enforceability of (a) any other such provision, or (b) such provision in any circumstance not controlled
by such determination. Each provision shall be valid and enforcesble to the fullest extent allowed by, and shall be

construed wherever possible as being consistent with, apphcabie law

22, Compliance with Primary Lease. Lewmwledssmmwamtmof&e
Pmmtsumd,asmh,:smbjectwdwtermsaudpmwsionsuﬂhcmmarym Lesses agrees 1o keep and to
abide by each and every of the covenants and conditions of the Primary Lease, as the same may be applicable to
Lessee as a sublessee; and Lessee agrees to take no action in violation of any provision of the Primary Lease,
Lessce acknowledges receipt of a copy of the Primary Lease, a copy of which is attached hereto as Exhibit B and

incorporated herein by reference.

23. Insurance, Lessee shall provide insurance as required by the Primary Lease and in
addition, shall provide evidence satisfactory to the Authority of the obtaining and maintaining throughout the term
of this Sublease of such insurance with an endorsement to ail such insurance naming the Authority as an additional
insured a$ itg interest may appear.

24, Certain Retained Rights, Notwithstanding any provision herein to the contrary,
Authority retains the rights to terminate the Primary Lease pursuant to the provisions of Section 14.2.1 and 14.2.2
of the Primary Lease.

285, Jury Trial Waiver. In the event of any litigation between the parties, all parties agree
to, and do hereby, waive the right to a jury trial,

26, Acceptance of Fee Ownership. IftheAuzhnntyxstcndcmdfeeomersh:pof&c
Pmmnwﬁmpimchowmmpmclu&ngmepaymentofmdemum:fany Authority agrees that it

will submit an Economic Development Conveyance Application (EDCA) within three (3) years of the date of
exccution of the Primary Lease requesting fee ownership of the Premises.



27.  Specific Performance and Right fo Cure. The parties agree that the Authority’s
pmchaseof&e?mmissﬁnmmeﬁavemmfmm@ebasisformisSubleaseandtbatthcAuthoﬁty’sfaﬂmm
mptfeeowmrshipafﬂw?muﬁs&swuuldimparah}yharmm The perties further agree that, in the event of
the Authority’s failure ta accept fee ownership of the Premises, remedies at law would be inadequate and that the
Lmintthiaccanﬁmdofanymermmedisatlaworinequityandasitssolcandcxdusiwmme@m
the occurrence of such event, shall be entitled to the equitable remedy of specific performance to compel the
mﬂwmmmehmimw&nﬁeommmpofﬂmmkmwu&mdmﬁ,mwsoﬂ&
amount of consideration required, if any. In addition to the specific performance pravided for in the preceding
mmmmmmmAmwmmmmmdmwamm
oftthrimatyLmeandofanyandanaeps.mkcnorintendedmbctakenby:hemmymumedymmh
orbrewha,aﬁhmmmm&oﬁty’sﬁﬂmmmf&mﬁp&mm&mﬁ&dmm
Mgmmmmmmamﬁmmgmmmwmmmmm«
breaches at Authority’s sole cost if both (a) the breach or breaches is with respect to an obligation for which
Authority is responsible and (b) the Authority fails to remedy such breach or breaches within the time prescribed
by said Primary Lease.

28, Approvals. In order to expedite the approval of Lessee’s plans as required under the
mmmmmwumwmmmwwmﬁwmuummmw
W’sﬁmamhﬁhﬁomdmﬁ:am&mﬁﬂswhﬁmummnwmsm The parties
cxpmiyagrecthatapprovalof&isSubimMudmappmﬂof&W’splamaWManﬂma&a
part hereof mmmmmmwmwmmwmmmmm
and this Subleass,

29.  Minimal Intrusion. In the event that the Navy, the Authority, the EPA, or DHEC, shall
enter the Premises for purposes of conducting environmental remediation of any nature, and in particular as may
by required under Paragraphs 13.4 and 13.6 of the Primary Lease, the Authority shall use its good faith efforts to
mmesuchparﬁaﬁtomtﬁﬁmm&mﬁmmcmcofww,cmﬂnmhwmmw
mddismpﬁvemampossible,andtakeaﬂmrystcpstominimizcintcmp&onoﬂm’suscoﬂhe
Premises. .

IN WITNESS WHERECF, the pasties have hereunto set their hands and seals on the day and year first

CHARLESTON NAVAL COMPLEX
REDEVELOPMENT AUTHORITY

i dunad g

A




-

On this day of , 1996, South Carolina Budget and Control Board, Office
ammmmmmmswmmmﬁmmmmmmm
the Sublessor, and Charleston Marine Containers Inc, as Lesses, dated the day of

1996.

SOUTH CAROLINA BUDGET AND
CONTROL BOARD
OFFICE OF GENERAL SERVICES

. By:
Title:
Date;

X



19.7 & between The United States of

America, as "Government,” and Charleston Naval Complex ment Authority, as "Lessee®, the
undersigned approves the attached Subleass between Charleston Naval Cam,pm Authority, as
Sublessor, and Charleston Marine Containers Inc., as Lessee, dated the & day of 1996,
ang the Exhibits, attached thereto and made a part thereof,

9



EXHIBITS A & Al

EXHIBITB
EXHIBIT C

EXHIBITS
Description of Leased Premises
Copy of Executed Primary Lease
Copy of Lessee’s Business Plan and Renovation Plans
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EXHIBIT C

Lessee’s Business Plan and Renovation Plans
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AMENDMENT NUMBER 1
TO
LEASE N62467-96-RP-00243
BETWEEN
THE UNITED STATES OF AMERICA
AND
CHARLESTON NAVAL COMPLEX REDEVELOPMENT AUTHORITY

Lease Number N62467-96-RP-00243, between the United States of America, acting and through
the Department of the Navy, and the Charleston Naval Complex Redsvelopment Authority, dated
26 Septernber 1996, which allows the use of Buildings 64, NSC-66, and NSC-67 together with
all improvements, at the Charleston Naval Comaplex, North Chatdeston, Sowth Caroling, is

amended effective 16 June 1997 as follows:

1. To add to paragraph 1, the use of Buildings 1642 and 1643, and associated land, as shown on
the atiached drawing marked Exhibit "A~1", attached hereto and by reference made a part hereof,

2. To make attached Exhibit "B-1" a part of the Lease, and to change that portion of Paragraph
1, Line 5, that reads "Exhibit B", to read, "Exhibits B and B-1".

3. Due to the dates of construction for subject building, building materials, including but not
limited to, pipe insulation, boiler iusulation, floor tiles. cejling tiles, and fireproofing (if present)
may confain non-friable asbestos. Therefore, prior to any renovation or demolition of this
building, or activities which may potentially disturb these materials, Lessee and its sublessees
shall comply with all federal, state, and local requirements concerning the handling and disposal
of asbestos-containing materials. All aghestos survey, inspection, or abatement procedures or
plans shall be approved in advence by the Government. The Governunent will be supplied copies
of all final reports, monitoring results, analytical data, and submittals associated with such
survey, inspection, or abatement activities.

4, All other terms and conditions of the Lease remain unchanged.

In witness whereof, the parties hereto have, on the respective dates set forth below duly executed
this Amendment 1 of the Lease as of the date below written.

iEé/UN:}ED y ésjyﬁu -
EARL/G. BAHAM
REAL ESTATE CONTRACTING OFFICER

Date: 7[7%7
S/

CHARLESTON NAVAL COMPLEX
REDEVELOPMENT AUTHORITY

08/04/08 THU 10:17 [TY/RX NO 9714}
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%‘ﬁq HAkLESTON NAVAL COMPLEX

REDEVELOPMENT AUTHORITY
Date: -1~ 9/7

S o

SEGRETARY-TREASURER, CHARLESTON NAVAL
C LEX REDEVELOPMENT AUTHORITY

Date: 7*[0'6}7

68/04/63 THU 10:17 [TI/RY NG 8714)
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. Approval by The State of South Caroling

On this May of July, 1997, South Carolina Budger and Control Board, Office of
General Services, approves the attached Amendement #1 to Lease #IN62467-96-RP-00243
Between The United States of America, The Lessor, and Charleston Naval Complex
Redevelopment Authority, as Lessee, dated the 16th day of June 1997,

SOUTH CAROLINA BUDGET
AND CONTROL BOARD
OFFICE OF GENERAL SERVICES

st

By:_%— / ‘

Title: é@ﬂ@ac! Z@/ 'l"”-/ ‘f//{ ﬁ/7£

Date: VAZ /97
/ VA

08/04/03 THU 16:17 [TA/RY NGO 9714]
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FINDING OF SUITABILITY TO LEASE
231-BUILDING PARCEL
NAVAL BASE, CHARLESTON, S.C.

iewed the Environmentzl Baseline Survey for Lease (EBSL) prepared to
facilimxi h;? ﬁ?ﬂm Jeasing of the below described 231 buildings or smmmmcsN ?R;he
Naval Base, Charleston to the Charleston Naval Complex Redevejopment Authoxity (I hic?i;
I have also reviewed those portions of the Reuse Plag for the Charleston Naval Complex w
are pertinent to the planned reuse of these buildings and their associated realty (hexeinafter
subjest property). Based upon these reviews and in reliance upan the specific findings f:onmmedme
in the EBSL., I bave determined that the subject property is presently suitable for leasing to

CRA purposes revicusly utilized by the Navy and that 51.mh reuse would
lffin csnft';wo:mt:gcs: i?:hﬁd Reuse Plp;n. A list of these buildings and-facilides is shown below.
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Subisct Buidings and Fecites
Buddlng Ueage
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B Quartere a f
M7 Quarnare g ]
Mg Quartors a
Mz Quarzgrs a '
R0 Ganeral Waryhause 5.0,
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14 Emall Craft Rosdy Fust Storage (et in Unal . abk
NS-12 © | Covared Sroragd a.c [
20 Administradon/Trining Sullding 8
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ay Starage for Posver Pl a
N&-31 . | Olecipinary & Transient Parzonne Berracks ae
32 Cantrsd Power Fland ab,od
N5-32 Pranziam Perdonmsd Barracka a0
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“Subject Huildings and Faciises
Buiding Usage
Numisar guiding Hae Regmicdona
NSC 38 Digssl Off Pumphduss [Abondansd) ab
NSC 48 Warghause a.d
NH-ES Legat Survics Offics ab
NS-55 Flagpale 2
%58 Ammurnition Storage ab
83 Cicosnaary, Induswist Medieins and Aadiaton Hasith as
NS-E8 Outdnar Swimiming Poel a
NS-79 Disponszry nd
NS-80 Disponsary Supply Storage =
NS-31 Antanna Systam (Abandanadi e
135 Operatonal Siarsqe ad
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169 Bemvieble Storshouse ] o ab.d
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218 Sath Harea for Indoer Pool ) a
227 Emiployne Services Axsrcistan a
234 Erigininating Mensgamant Bugding .. ab.d
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Paﬂmgeaf&:mbjwprmmm“ﬁ_ﬁv‘aﬁﬁych, inclnding
adminismﬁnn,ham‘gg,ua:‘xﬁng,swﬁry, fmdpr:pamnn,::cmmcmalmdm:«:mnm
Fritd mmg,mmmmmm,m;mm
mmxmm_mmwngﬁm Rmchcfme‘avsﬂablemgipmwhs
mmm&wat&mﬁmmp@aﬂymﬂveﬁm

; : i Histozy and.usage ojfmhm building Is incloded In
Seaton 3.0 of e Wﬁp&a@afgﬂp&mh&ﬁdmmm

A review of all available ruconds and asdal photographs, personnel interviews and
1906 2nd 5 Avgust 1996 revenled the presence

hysieal site inspectio n comcucted betwesn 1 Juoe
grjlfks:ly presencs of certain hazardous subsrances an@'or petroleum products ox their dezivaﬁ‘ves
on subject property or on adjaceat propexty(ies) which eould potentially migrate onto subject
property. All reasonably ascustainable information as td the type, quantity and dates of storage,

*
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release and/or disposal of such substances and/or products has besn inciuded in Section 5.0 of
the ERSL shich supports this suitability derermination. No:w}thsmnding the discovered presencs
or likely presence of such substancss of praducts, I am satisfied that subject property can be
used for irs intended purpose with acceptable tisk fo human health and the environment and
without interference with the environmental reszoration PrOCSSs ongaing at the Charleston Naval
Rase with appropuiate utilization of the amached lease restrictions. In light of the discovered
presence and/or likely presencs of such subgmnces and/or products o subject propesty, a0y

:de that the federal government wiil indenuify

lease agresment(s) widh the CNCRA. shall provide that the 1= ;
and hold the CNCRA ‘harmless ffom fwur francial liabilicy which might result from the

presegcs of such contaminagon o the exieut anthorized by Section 330 of P.L. 102-484.

The Charleston Naval Base operated snder a Resource Conservation and Recovery Act
" pepmit has since been transferred fo

(RCRA) hazardons waste management permit, That pem 1 ISiEn
SOUTHNAVEACENGCOM. A RCRA, Facility Investigation (RFI) mtande:% 0 zdennfy the
natnre and extent of soil and/or groundwater coplamiganon throughaut the facility is preseatly

ongoing. These environmental restoration activities are being conducied pursuant 0 applicable
RCRA regulations. No Federal Facility Agresmens of Interagency Agresments (FEAY/IAGS)
i tothisfacﬁitycrthﬂsaamiﬁri&s. seasaftmfttiawcfe;acuﬁonofthisﬁudingof
Suimbility to Lease (FOSL), investigative activities are still ongoing with regard to subject
, the Navy wdupmvmancﬁ::wms@@fgmcfmymw

hazardous substancs and/or petmlena product costamination fogod an the leaged premises as
2 mesuls of these afforis. The atfached lease will esgure that the Navy, U.S.
Eavironmental Protection Ageucy (USEPA) and_South Carolina Deparmment of Health gnd

Izpmnmves or their agents will have the right 1 enter the
Jeased premises to congduct afl 0ecossAy investigations and STIVEYS, inclnding, whare necessary,
drilling, soil and water sampling, and othez agrivities related to easuring complianes with the

RCRA permit.
oo o e usage O s puildings ‘and associated realty will:be jncorporated - .
Restelerion pic| ; i neems. ‘Thess incinde the

Resrricrion a: Buﬁdingslﬁciﬁﬁﬁwithtﬁzpcmn@l for subsxface contamination, such that 00
digging, dredgmg, maﬁﬁg,orgmﬁnﬁcbldimmmbcwmm
without Government The Lease shall provide that Lesses ghafll not
wnﬁuﬁmpemﬂﬁssnbmmmdnﬁ,ﬁﬁ?mhmmmﬁm, digging,
-dritling cratha‘ﬁsimﬁanmﬁﬁismfwe‘wﬂhcutpﬁorvmmappmvﬁcfm
Government aod that Legsse shall pot condact or pexmit its sublessess to conduct
any dredgiog of submerged matedials along any waterfront arsas without prior
written approval of the Governuent.

noaF
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Restriction b: Buildings/ acilides with ongoing RCRA investigations associated with previously
identified Areas of Concern (AOCs) and/or Solid Waste Management Ugits
(SWMUs). The Lease shall provide thar Lesses shall not conduct of permit its

subjesseey to conduct, any subsurfacs excavation, diggisg, drilling or other

disturbance of the surface without prior writien approval of the Government and

that Lesses shall not conduct oF permit its sublessess to conduct 2ay dredging of

submerged materials along any waterfront areas without prior writlen approval of
the Govermment,

Restriction ¢: Buildings/facilites with limited access rooms Or spacss due 1o the preseace of
friable asbestos. The Lease ghall provide that due to the presenca of frable
ashestos within Buildings B, C, D, 4, NS-19, NS-31, 32, NS-32, 33, 34, 33,
760-NED, 761-NEC, NE-1137, M1150, 1840, and 1841, Lesses and its
sublesseesshallnﬁtcnterthe momsorsgacescfthesebuﬂdingswhichm
labelled indicating that they contain fable asbestos watil all said friable asbestos
has besn propexdy abated by the Navy, or should Lesses or its sublessess pe=d t0
enter such space(s), all personzel extering such spaces shall be asbestos-trained

and shall wear proper personal protective equipment at all times.

Restriction d: Buildings/facilities with potentiat high-jead concsatrations in any associated water
' cooies(s) requiring further mvcsngﬂanlremedianon or the use of bottled water,
Water coalers will be geamﬂyavaﬂablc for reuse. Howeves, the Lease shail
provide that due o thnpotmﬁalforhlghlmdlevdsmdﬁnhngwamrcmle:s
wirhin Buildings NS-1, X10, 20, 32, 36, 37, NSC 45, NS-79, 135, 161, 16D,
234, 650, 675, 626, 112,?,'?1‘33"1137, 1141, 1605, 1606, 1623, 1640, and 1749,
Lesses and jts sublessess ‘chall conduct approprate sampling and analysis‘nf ail

watercoclzmﬁﬂhtbmmmw?gwanowingmc&masamﬁng

Resriction e: Buildings/facilities
‘ quﬁn‘nggvalnaﬁunpdormanyianddismbmarfmhudmbpnm The
Imeshﬂlpmﬁetm&cmmz‘pdmﬁuﬁﬁgﬁmofwﬂaﬁmat
Buildings 321, 334, 560, 662, 1410, and 1455, Lessee shall not condget or permit
issumssmmmndua,anymbam&mamvaﬁnn, digging, drilling, land
developmentacdviﬁcs, or other distrbance of the surface associated with these
buﬂdingswﬁaziﬁﬁesometthanthnseinmmwﬂhfed:mhsm!e,mdm

wetland protection Jaws and regulations.

1% wF ‘lﬂ‘
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Restriction [; Buildings with associated hexiing oil storage tanks, The Lease shall provide that
due to the presence of aged underground heating oil tanks at Puildings B, C, D,
F,GILELMN O, P, Q, R, S, and T, the Lesses shall pot udlize any

existing heating oil tanks bur shall instead either install mew tank(s) of
alternatively provide other meats for inteddor hearing at its gwn expense.

Reswicrtion g: Buildings containing Jead-based paint. Due 10 the presence of Jead-based paint
in the inferior of housing s B, c, D, F, G, I, K, L, M, N, o, ?, Q, R, S, T,
NED, 761-NBC, 762-NEI, and 763-NHH, Lasses

75 8-INELA, 759-NHB, 760-

shall pot utilize these facilities for residental cccupancy where children under the
age of six years old may reside updl all Jead-based paint in the interiox of these
upits has besn properdy abated in accordance with applicable laws and regulations.

Mdi:idnaliy, due to the age of all sabject tuildings, the Lease shall provide natics that
pipe jnsuiztion, boiler insulacion, fleor tiles, ceiling tiles, and fireproofing (if preseat) may
contain nop-friable ashestos and that, prior to any rengvarion. or demolition of these buildings,
or acdvities which may potentially disourd these materials, Lesses and its sublessess shzll comgply
with all federal, state, and focal requirements concsming the handling and disposal, of asbestos-
conmzining materials, The Lease w1l frther pravide that all asbestos survey, inspection, Of
ahatement procedures OF plans shall be approved in advance by the Government and thar the

Gavermment will be supplied capies of all ﬁnalmgor:s mopitoring results, anatyrict datz, and
suhmittals associated with such SUEVET, inspect

on,\:kqfaha:emm activities.
Several RCRA SWMUs and AOCS aze locazd on the Naval Base prapery adjacsat to
e in Table ES-3 and in Section 6.0 of the attached

£RSL. Because these sites may B ‘“:anmWWuw subjest
m,wmﬂmmmmmmmmmmmmm
to conduct any sub: excavation, digging, ddling or oHer

petritting any sublesses. Eacs ¢ ‘
distarbancs of the surface without prior woiied approval from the Navy. - - o m e =

mﬁmmnmmlzmpmsmm{ﬂs)wasp@amdmmnmnwﬁhmﬁ

1965 (INEPA), ;
glamaddisposalandﬁuseaf Naval Base. mms,wmchammsadmspowuﬁal
WWWW@&M@WW&W

i was completed on July 24, 1993. 'Ihe

aﬁvcrsem%mtsmthcqnaﬁtycfmnmmmom

requisitz. NEPA. Record of Dedision (RoD), eigned on May 7, 1996, set fouth the Navy's

dgdsianmdispcscofth&basemnﬁmwﬁhtthmyﬁfﬁmm The Reuse Flan

inclnded a variety of activitiss mchus@mpaﬁmdw,mm&m

office, and commercial Uses. Thcpmpvsedh:mﬁmMmgcfbasepmpeﬂywmgmm
from this approved Reuse Plao. m,madﬁﬁiﬂnalmé.dmmmﬁnn

i ﬁmi&singofmbjmgmpeﬂywiﬂmndbeymdth:damwfcr
ariopal closure of the Chareston Naval Base, consistent with Section 120()(5) of the
Comprehensive Enviropmental Response Compeusation and Liahility Act of 1980 (as amended

i
14 nf 177
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by the Superfund Amendments and Reaurhorization Act of 1986 and the Community
Environmental Response Facilitadon Act of 1992), pror to execution of any lease agreament
with the CNCRA for such property, formal potification of the proposed duration of such lease
along with a deseziption of the uses to be permitted will be provided to U.3. Envirgnmental
Protection Ageacy and South Carolina Department of Health and Environmental Cénrol
representatives via separate correspondance.

paticy, the United States Environmental Prutection

ent and Environmental Control (SCDEEC) were
d copies of the draft Environmental Baseline

Tn accordancs with DoD / EPA FOSL
Agepcy (EPA) and the Sguth Carolina Deparmm
advised of the proposed lease of subject property an
Survey (EBS), EBSL, and FOSL were provided to thess agencies for their review. Al
regulztory comments eesived were either jncorporated directly into the final versions of these

docyments or have besn separately addressed via specific responses as reflected in Secdon 7.0
restrictions as well as the EBS and EBSL for the subject

of the ERSL. The aitached lease ‘
properry shall be made part of the leasa to be entered jato with the CINCRA, and copies of the
same will be provided to the CNCRA. as well 35 the zppropriaze EPA and SCDEEC
representatives after execttion of the same. ~

NOW TEEREFORE, based on the information contained herein and subject to the
application of the aforementioned Jease restrictions, subject buildings, facilitles, and land areas

are hereby desmed suitzble for jnterim lwingk mftﬁsCNCRA.

el
/ /7.?/?7 — “
7T Dare 'ATN 1. H. AOGUSTIN, CEC, USN
) : Acting Commanding Officer . . ..« comiers
Southern Division,

Naval Faciiities Engineering Command
Charleston, Seuth Carolina

. 12af 12
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1 EASE RESTRICTIONS
Attachment to the Finding of Suitability to Lease
231-Boilding Lease Parcel
Nova] Base, Charleston

The following restrictions as a minimum shall be included in the lease for the subject buildings
and facilities to ensure protection of human health and the environment and prevent intermprion

of the eavironmental restoration p
bich the leased premises and any improvements thereon yaay be

used, in the absence of privx written, zpproval by the Governmegt, for aay other use, is for the
same functions as previously conducred by the Navy, including, but not Yimited to, fnel storage
and tmnsfer, gemeral mare don, training, housing, security, food

rial storage, administTa
preparation, commercial activi

rocess being conducted by the Navy.

1. The sole purpose for w

ties, and related support functions.

« por assign this lease or any ineerest therein or 2ny Property
¢ Govemnment approval. ILssses may sublet the leased
premises or any paxt thereof or amy property thereon, Or SIanL ary jnterest, privilege, or license
whatsoever in conpection with this lease with the prior writen consent of the Govexnmest. Any
interim use and ocoupancy of the Jeased premises in each and every insmnce are subject to the
prior spproval of the Govermment- Such consent shall aot be wareasonably withheld or dslayed.
Every subledse shall conain the Environmental, Protecdon provisions set forth bereinm.

2. Lasses shall neither transfe
on the leased pregises without prio

5.  Lessee and any sublessee shall comply with the applicable environmental laws and

regulations and all cther Federal, sr.azg, aud Tocal laws, regulations, and seandards thar are o
may become applicable to Lesses’s acrivities on the leased prepises.

4.. .Lesses and amy sublesses shall be snlgimnsible for obaining at its cost and expense
any environmental permits required for its gperalion
permies.

5. Govesnmene’s rights is,
ofﬁdakwmupcnmsonzblemﬁcstheleased;mmisesfmmmpﬁmwﬂh
environmental, safety, and ocouparonal health Jaws and regulations, whether or not Goveznment
is responsible for enforcing them. Such inspections are without prefudice w the right of duly
constimted enforcement. officials to make such inspections.

6. Govermment shall be allowed access to the premises for any puxposes upon notice to the
Lesses. All necgssary keys to the buildings and facilities occupied by Lessee or any sublesses
shall be made available to Government 00 request. Government normally will give Lesses or
any sublesses 24 hour prior potice of its intention to enter the leased premises unless it
determines the emry is required for safery, envimonmental, operations or security purposes.
T essee shall have no claim on account of any entries against the United States or any officer,
agent, employes, or contacior.

{of4
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7. The Lessee agrees thar the Goversment assumes 1o liability to the Lessee or its
te cleanup requirements, whether impaosed by Iaw,

sublessess shonld hazardous substance Of Was
regulatory agencies, or Department of Defense (DoD) or Navy, interfere with the Lesses's use
of the leased premises. The Lessee shall bave no claim on account of any such interferencs
against the Goverpmen: or any aofficer, agent, employes, Or confractor thereaf.
8. The Navy, U.S. Euviranmenral Protection Agency (EFPA), and South Carolipa
Department of Health and Environmental Control (DHEC) and their officers, ageats, employess,
contractors, aud subconmactors have the right, upon reasonable potice to the Lesses and any
r the purposes enumerated below and for such

sublesses, to enter upon the leased premises fo
other purposes associated with environmental Testoration activities in or around the Jeased

(z) To conduct invesd ions and surveys, including, where necessary, drilling,
testpitting, sofl and water sampling, borings, and other activities related to the INaval Base,
Charleston, Restoration Program or Resourcs Conservation and Recovery Act (RCRA), as
amended, Corrective Action, Programl. These environmental restoration activiries are being
conducted under RCRA authority; no Federal Facility Agrsemeats or Interagency Agresments
perin to this faciiity.

To imspect field activites of the Navy and irs conmactors and subconeractors in

®
implemenring these Programs.
(¢) To conduct any test of SUVEY. required by EPA or DEEC relating to the
environmental conditions at the leased premises or 10 verify

implementanion. of thess programs o nvin
any dara submitted to the EPA or DHEC by the Navy relating to such conditions.

(@  To cousuuct, Opesae,
required or mecessary inciuding, but pot

. Tesses agress to comply
the course of any of the described

maintin, undertake any response or remedisl gction as
mited to, mopitoring wells, pumping wells, aad

withmcpmvisicnsofanyhmkhandsafuyplanineffectdming
response ar remedial actiops. Any inspscdon, smvey,
: fimted

ficensees shall have no claim on account of such enries against the United States or azy officer,

agent, employes, contractor, of subcontractor thereof, In addition, Lesses shall comply with

all applicable Federal, state, and local ocouparional safety and health regulations, .
leased premises, it shall

10,  Lessee agress that in the event of assignment or sublease of the

provide to the EPA and DEEC by certified mail a copy of the agreement or sublease of the
leased premises within fourtesn (14) days afier the effective date of such transaction. Lesses
may delete the financial texms and 20y other proprietary information from the copy of amy

agresment of assigoment or sublease furnished pursuant to this condition.

2ofd
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11. Lessee shall strictly adhere to the hazardous waste permit requirements under the
Resource Conservation and Recovery Act (RCRA) and the State of South Carolina equivalent
and any other applicable laws, rules or regulations. Exeept as specifically auvthorized by the
Government in writing, Lessec must provide at is own expense such bazardous waswe
manazemest facilitles, complying with all laws apd regularions, as it may nesd for such
management. Govermment haxardous waste management faciliries will not be available to the
Lesses. Any violation of the requirements of this conditon shall be desmed 2 matexjal breach

of this Lease.
12. DoD Component accumulation points for hazardous and other wastes will nor be used
by the Lesses or any sublesses. Neither will the Lesses or sublesses permit its hazardous waszes

to be commingled with hazardous waste of the Dol Component.

13.  The Lesses shall have a Government-approved pian for responding to hazardons waste,
fuel, and other chemical spills prior to commencament of operations at the leased facilites.
Such plan shall be independent of Naval Base, Charleston, South Carolina, and, excapt for imitial
fire respomse and/or spill conminment, shall got rely om use of installarion personue] or
equiptment. Should the Government provide any personnel or equinment, whether for initial fire
respanse and/or spiil containment, or otherwise op, request of the Lesses, or because the Lesses
was not, in the opinion of said officsr, conducting timely cleanup actons, the Lessee agress ©

reimburse the Government for its cost.

14.  ‘The Lesses shall not construet or make or permir itz sublessees 1o construct or make any
substantial, alterations, additons, or improvements to or instaliziions wpon or otherwise modify
or alter the leased presmises in any way wiich may adversely affect the cleamup, human health,
ar the environment without prior wrines conseat of the Govennment. Such consent may inciude
2 requirement to provide the Govemment with 2 pexformance and payment bond saisfactory to
itmﬁmpmmdommmdmﬁnmmmmmmemwm
.Govemment, . For copstuction of aitgratons, additions, modifications, improvements or
instaflations (collectively “work®) in the proximity &f thé upemble vaits that are par of 2 -
Natinnal Prorities List (NPL) Sits, such consent may incinde a requircment for 2 written
approval by the Governmenr’s Remedial Project Manager. Except as such written approval shall
expressly provide otherwise, all such zpproved altemtions, additions, modificarions,
improvements, and installations shall become Govemmment property when annexed o the leased
15.  ILesses shall not conduct or permit its sublessees to conduct, ay subsucface excavation,
digging, drilling or other dismrbance of the surface withont prior written approval of the
Govermment. Jsssee agrees to notify the Government fmmediately should forsign substances
(debris, hazardous waste, perolenm prodacts, €ic.) of any kind be unearthed while engaging in

such excavation acHvities,

16. Iesses shall oot conduct or permit its sublessees to conduct any dredging of submerged
materials along any waterfront areas without prior written approval of the Government.

Jafd
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17.  Due to the potental for high lead levels in drinking water coolers within Buildings NS-1,
X10, 20, 32, 36, 37, NSC 45, NS-73, 135, 161, 169, 234, 650, 675, 686, 1127, NHE-1137,
1141, 1605, 1606, 1623, 1640, and 1749, Lesses zod its sublessees shall conduct appropriate
sampling and apalysis of all water coolers within these scructures prior to allowing their use as
a drnking water source for huilding occupants or visitors.  Lesses and its sublessess shall also
conduct any remedial activities necessary to ensure that all warer coolers within these structures

rior to such usage. Alerpatively,

meet fedeml, state, and local drinking water requirements p
tilize only bottled water within these structures rather than

Lesses and its sublessess can u
conduct sampling, aualysis, and remedial acrivities. If bottled water is wtiiized as the source for
drinlcing water, all water coolers within these stuctures shall be rendered inoperable.

18.  Due to the pressacs of Friahle asbestos within Buildings B, C, D, 4, Ns-19, WS-31, 32,
NS-32, 33, 34, 35, 760-NED, 761-NEC, NE-1137, M1150, 1840, aud 1841, Lesge and its
sublessess shall not enter the roOms OX Spacss of these buiidings which arc labelled indicaring

friable ashestos has besn properdy abated by the

that they contajn friable asbestos uuril 2l said
amblesseas nesd to enter such space(s), all personnel entering such

Navy, or should Lesses orits
spaces shall be asbestos-trained ad shall wear proper personal protective equipment at all times.
19.  Due to the prior idenrificadion of wetland areas at Buildings or Faciiities 321, 334, 560,
662, 1410, and 1455, Lessee shall not conduct or ‘permoit, its sublessess to conduct, any
subsurface excavation, digging, drfiling, land development acrivities, or other disnirbanes of the
surface associated with these bufldings or facilities other than thase In aceordance with federal,
state, and local wetland protection laws and regulations and in accordamcs with Lsase
Restrictions 15 and 16, L

20. Due to the datas of comstrnerion for all subject buildings, building mare=ials, including
but not Fimited o, pipe insulation, boilex ipsulation, floor tiles, csfiing tiles, and fireproofing (£
pressnr) maAy contain non-frizble ashestas. ‘Therefore, prior to any reagvarion or demolition of
these buildings, -or activities which. may. porentially disturh these mategials, Lasses and its
sublossees shall comply with all federal, state, aad local requirements COndritiig the haridling
and disposal of asbestos-copmaining materials. All-asbesios suvey, inspection, or abatement
procedures or plans shgllbe:ppmvedinadmc:bythe Government. The Government will be
supplied copies of all final repoxts, momitoriog resuits, analytical data, and submirals associated
wﬂhsuchmay,inspecﬁon,orabsmmautacﬁviﬁﬁ, -

21. Due to the presence of aged anderground heating oil tanks at Buildings B, C, D, F, G,
I, LM N, 0P QR S,andT, ths Lessee shall pot utilize any existing heating ofl tanks
but shail instead either install new tank(s) or alternatively provide other means for interior
heating at jts own expeunse.

resence of lead-based paint in the intedor of housing uaiis B, C, D, F, G,
R S, T, 758-NELA, 759-NEB, 760-NHD, 761-NHC, 762-NHI, aud
tilize these facilities for residential occupancy whese children uades
reside until ail Jead-based paint in the interjor of these uuits bas
applicable laws and regulations,

22. Duetothep
I,X,L,M,N,Q, B, Q,
763-NEH, Lessee shall not u
the age of six years old may
been properly abated in accordance with

¢ 4 of 4
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AMENDMENT TO LEASE BETWEEN THE NOISETTE COMPANY, LLC AND CRCH

This Amendment made this gg'fday ofcxaliaber~ 2003 by and between The

Noisetle Company, LLC (Nolsette) and CharlestonMarine Contalners, Inc, (CMCI)

WITNESSETH:

WHEREAS, the United States, acting by and through the Depariment of the Navy
leased certain property at the Naval Base, Charleston, South Carolina to the Charleston
Naval Complex Redevelopment Authority on September 26, 1996; and

WHEREAS the Charleston Naval Complex Redevelopment Authority and the
United States amended the "Lease” on June 16, 1897; and N

WHEREAS, the Charleston Naval Complex Redevelopment Autharity and CMCI
entered into a "Subleass” dated Soptember 26, 1998; and

WHEREAS, the property subject to that Sublease, the “Premises,” was described
in Exhibits A and A-1 o the “Lease”; and :

WHEREAS, the United States conveyed, by Quitclaim Deed, title to this property
io the Charleston Naval Complex Redsvelopment Authority; and

WHEREAS, the Charleston Naval Complex Redevelopment Authority conveyed
this property by Quitclaim Deed to the City of North Charleston, and the City of North
Charleston conveyed this property to Noisette Company, which is now the record ownesr
of It and Is, by virtue of such ownership, successor to the rights and responsibilities of
the Charleston Naval Complex Redevelopment Autharity under the Sublease;

WHEREAS, Noisetis and CMCI desire to alter and clarify the description of the
Premises and deslre to amend the Lease, Amendmenit thereto and Sublease
accordingly;

- NOW THEREFORE IN CONSIDERATION OF THE TERMS, COVENANTS AND
CONDITIONS HEREINAFTER SET FORTH THE LESSOR AND LESSEE HERERY
AGREE AS FOLLOWS.

1. The property subject to the Lease and Sublease are hereby aftered and the
parties hereby describe the property now under lease by substituting the
attached Exhibit A (a survey by Forsberg Enginsering dated June 26th, 2003)
for the original Exhibit A and Exhibit A-1 {o the Sublease as the true, current
and proper description of the property now under lease. All other terms and
conditions of the aforemantioned Sublease shall remain unchanged.
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IN WETNESS HEREOF, the parties have hersunio set their hands and seals this
day of , 2003,

The Nolsette Company, LLC
s

B W L oG ‘
Ws: /fesepevr/oveo

Charleston Marine Contalners, Inc.
{CMCH)

=

By:
fts: W
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Gharieston Naval Complex
Redevelopment Authority

1690 Tumbul Avenue, Suite NH-47
Charleston, 5C 29405 -1985

(803) 747-0M0

Fax (803) 747-0054

July 24, 1997

Charleston Marine Containers, Inc.
1601 Qceanic Strest

Charleston, 8C 29405

Attn.: President

Fea: Amendmeni No, 1

Dear 5ir;

Enclosed please find a fully executed copy of Amendment No. 1 to the
Gharleston Marine Containers, lnc. primary lease.

Flease let us know if you have any queStions.

SMN

Michelle Marx
Administrative Assistant

/Enclosures

ce: Sea Containers America, Inc.
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